Questar Gas Company
333 South State Street
PO Box 45003

R EC E I\VE D Salt Lake City, UT 84145-0003

Tel 801 324 5491 « Fax 801 324 5485

Barrie. McKay@Questar.com

Barrie L. McKay
Vice President Regulatory Affairs

March 3, 2016

Idaho Public Utilities Commission

Paul Kjellander, Commissioner

Kristine Sasser Rapier, Commissioner

Eric Anderson, Commissioner & A B ]
427 W. Washington a JT’ Z.) 3 I (0 0 l
Boise, ID 83702

RE: Notice of Agreement and Plan of Merger between Questar Corporation and Dominion
Resources, Inc.

Dear Commissioners:

Questar Gas Company (Questar Gas) and Dominion Resources, Inc. (Dominion)
respectfully submit this notice to the Idaho Public Utilities Commission (Commission) that
on January 31, 2016, Questar Gas’ parent, Questar Corporation, Dominion and Diamond
Beehive Corp. (a subsidiary of Dominion created solely for this transaction) entered into an
Agreement and Plan of Merger (Merger) by which Questar Corporation will become a
wholly-owned subsidiary of Dominion.

Pursuant to the applicable statutes, rules and regulations in Utah, Questar Gas and
Dominion have filed a Joint Notice and Application regarding the Merger with the Utah
Public Service Commission. We have enclosed, for your information and convenience, four
copies of the Joint Notice and Application, with its accompanying exhibits and testimony
which together provide greater detail about the Merger and the benefits that Questar Gas’
customers in Idaho, Utah and Wyoming will realize as a result of the Merger.

Pursuant to the applicable statutes, rules and regulations in Wyoming, Questar and
Dominion have filed a Joint Application for the approval of the Merger with the Wyoming
Public Service Commission as well. The Wyoming Joint Application, testimony and exhibits
are substantially similar to those filed in Utah.

Dominion is a strong and well-financed company that makes safety its highest
priority. It has made commitments that will be of substantial value to the customers,
employees, communities and states served by Questar Gas. Included are commitments that
will assure that Questar Gas (which will be known as Dominion Questar Gas) remains a
Utah-based company and that its operations will continue in the same manner. Dominion
Questar Gas will continue its tradition of providing safe and reliable service at reasonable
cost to its customers in Utah, Idaho and Wyoming. Regulation of Questar Gas will not be



affected by the Merger. Dominion will make available increased financial and managerial
resources to Dominion Questar Gas, and Dominion Questar Gas employees will receive the
benefit of increased funding of their pension and OPEB plans. Dominion is committed to the
environment and will maintain the environmental monitoring and maintenance programs of
Dominion Questar Gas at or above current levels. Dominion will also increase charitable
contributions in the communities served by Dominion Questar Gas and will maintain or
increase historic levels of community involvement, low income funding, and economic
development efforts in Questar Corporation’s operation areas.

If you have any questions or concerns, please contact me.

Sincerely, ,
Barrie L. McKay

Vice President Regulatory Affairs/Energy
Efficiency

6 Utah Public Service Commission (w/o enclosures)
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Questar Gas Company (“Questar Gas” or the “Company”’) and Dominion Resources, Inc.
(“Dominion”) hereby provide notice to the Public Service Commission of Utah (“Commission”)
of a proposed transaction whereby Questar Gas’ parent, Questar Corporation, will become a
wholly-owned subsidiary of Dominion (the “Merger”). To the extent the Commission believes
approval of the Merger is required under Utah law, Questar Gas and Dominion hereby request an
order of the Commission authorizing the Merger.

In this Joint Notice and Application (“Joint Application”), Questar Gas and Dominion
provide detailed information regarding the Merger and its benefits to the Company’s customers
and the public in the state of Utah. Questar Gas and Dominion will cooperate in assuring that the
Commission and interested parties are fully informed regarding the Merger. Accordingly, they
are providing testimony and exhibits in support of this Joint Application. In addition, to the
extent the Commission deems it necessary or useful, they will provide additional requested
information in technical conferences and in response to discovery requests and will, if deemed
necessary, participate in a hearing to provide further information and respond to questions of the
Commission and interested parties.

In addition, Questar Gas requests the Commission to issue an accounting order
authorizing it to defer transition costs incurred in connection with the Merger, if it chooses to do

so, for later recovery if deemed appropriate by the Commission.

I. BACKGROUND

1. Questar Gas is a Utah corporation with its principal place of business at 333 South
State Street, P.O. Box 45433, Salt Lake City, Utah 84145-0433. Questar Gas is a public utility

engaged in the distribution of natural gas to nearly one million customers in the states of Utah,




Wyoming and Idaho. Its Utah and Idaho public utility activities are regulated by the
Commission,’ and the Company’s rates, charges, and general conditions for natural gas service
in Utah and Idaho are set forth in the Questar Gas Company Utah Natural Gas Tariff PSCU 400
(“Tariff™).

2. Questar Gas is a wholly-owned subsidiary of Questar Corporation. Questar
Corporation, a Utah corporation, is a publicly-held holding company whose common stock is
traded on the New York Stock Exchange under the ticker STR. The other principal subsidiaries
of Questar Corporation are Questar Pipeline Company (“Questar Pipeline”) and Wexpro
Company (“Wexpro”).

3. Dominion is a Virginia corporation with its principal place of business at 120
Tredegar Street, P.O. Box 26532, Richmond, Virginia 23261-6532. Dominion is a publicly-held
holding company whose common stock is traded on the New York Stock Exchange under the
ticker D. It has the following wholly-owned public utility subsidiaries: The East Ohio Gas
Company (which does business under the name “Dominion East Ohio”), Hope Gas, Inc. (which
does business under the name “Dominion Hope”), and Virginia Electric and Power Company
(which does business in Virginia under the name “Dominion Virginia Power” and in North
Carolina under the name “Dominion North Carolina Power”). In addition, Dominion owns other
subsidiaries in the energy industry, including a company with three solar power generation

projects in Utah, descriptions of which are provided in more detail below.

' The Company’s service to customers in Idaho is limited to Franklin County. Under the
terms of an agreement between the Commission and the Idaho Public Utilities Commission, the
rates and terms of service for these Idaho customers are determined by the Utah Commission.
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4. Diamond Beehive Corp. (“Bechive”) is a Utah corporation and a wholly-owned

subsidiary of Dominion created solely to accomplish the Merger. Beehive is not a public utility

in Utah or elsewhere.

5. Questar Gas and Dominion request that notices and communications with respect

to this Joint Application be served upon the following:

Barrie L. McKay

Questar Gas Company

333 South State Street

P.O. Box 45433

Salt Lake City, Utah 84145-0433

barrie.mckay(@questar.com

Mark O. Webb

Sharon L. Burr

Lisa S. Booth

Dominion Resources, Inc.

120 Tredegar Street

P.O. Box 26532

Richmond, Virginia 23261-6532
mark.webb@dom.com
sharon.l.burr@dom.com
lisa.s.booth@dom.com

Brian W. Burnett

Callister Nebeker & McCullough
10 East South Temple, Suite 900
Salt Lake City, Utah 84133
brianburnett@cnmlaw.com

Colleen Larkin Bell

Jenniffer Nelson Clark

Questar Corporation

333 South State Street

P.O. Box 45433

Salt Lake City, Utah 84145-0433
colleen.bell@questar.com
jenniffer.clark{@questar.com

Joseph K. Reid 111

Bernard L McNamee 11
McGuireWoods

Gateway Plaza

800 East Canal Street
Richmond, Virginia 23219-3916
jreid@meguirewoods.com

bmenamee@meguirewoods.com

Gregory B. Monson

Cameron L. Sabin

Stoel Rives LLP

201 South Main Street, Suite 1100
Salt Lake City, Utah 84111
oreg.monsonfwstoel.com
cameron.sabinwstoel.com




II. DESCRIPTION OF THE MERGER

6. On January 31, 2016, Dominion, Beehive and Questar Corporation entered into an
Agreement and Plan of Merger (“Merger Agreement”) setting forth the terms of the Merger. A
copy of the Merger Agreement is attached to this Joint Application as Exhibit 1.1. The Merger,
which is explained in detail in the Merger Agreement, may be fairly summarized as follows:

a. Beehive and Questar Corporation will merge, with Questar Corporation
being the surviving entity (this surviving entity will be known as “Dominion Questar”).

b. The initial articles of incorporation of Beehive as filed on January 27, 2016
are attached as Exhibit 1.2 to this Joint Application. Section 1.5 of the Merger Agreement
provides for the subsequent amendment of such articles as well as the articles of incorporation
and bylaws of Dominion Questar. Any such amendments will be filed with the Commission as
an update to Exhibit 1.2.

& Immediately following the time the Merger is effective as defined in the
Merger Agreement (“Effective Time”), the director of Dominion Questar will be the person that
was the director of Beehive immediately prior to the Effective Time. The name of the director of
Bechive is provided in Exhibit 1.3 to this Joint Application. Subsequent to the Effective Time,
changes to the directors of Dominion Questar may be made based upon integration efforts and
Dominion’s standard entily management conventions.

d. Immediately following the Effective Time, the officers of Dominion
Questar will be those persons that were the officers of Questar Corporation immediately prior to
the Effective Time. The names and positions of the officers of Questar Corporation are provided

in Exhibit 1.4 to this Joint Application. Subsequent to the Effective Time, we expect changes to
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the officers of Dominion Questar to be made based upon integration efforts and Dominion’s
standard entity management conventions.

7 As provided by the Merger Agreement, upon consummation of the Merger:
(1) each issued and outstanding share of common stock of Questar Corporation will be converted
into and will thereafter represent solely the right to receive an amount in cash, without interest;
and (ii) each issued and outstanding share of common stock of Beehive will be converted into
and become one validly issued, fully paid, and non-assessable share of common stock of
Dominion Questar. Thus, as a result of the Merger: (i) Dominion (which currently owns all the
stock of Beehive) will own all the stock of Dominion Questar; and (ii) the ownership of stock in
Dominion will not be impacted.

8. Under the terms of the Merger Agreement, each share of Questar Corporation’s
common stock will be converted into the right to receive $25.00 in cash, without interest and less
any applicable withholding taxes.

9. At the Effective Time, Questar Corporation will become Dominion Questar, a
wholly-owned subsidiary of Dominion that will continue to exist as a separate legal entity.

10. After the Effective Time, Questar Gas will be known as Dominion Questar Gas,
will remain a direct, wholly-owned subsidiary of Dominion Questar and will continue to exist as
a separate legal entity.

11. The resolution of the board of directors of Questar Corporation approving and
authorizing the Merger is Exhibit 1.5 to this Joint Application.

12. The resolution of the board of directors of Dominion approving and authorizing

the Merger is Exhibit 1.6 to this Joint Application.




III. FINANCIAL CONDITION OF QUESTAR GAS, QUESTAR
CORPORATION AND DOMINION

13, Questar Gas’ assets as of December 31, 2015 totaled $2.2 billion; revenues in
2015 were $918 million; and net income in 2015 was $64 million. Questar Gas’ capital structure
as of December 31, 2015 was 46 percent long-term debt and 54 percent equity (stated under
generally accepted accounting principles (“GAAP”)). Questar Gas’ credit rating for its senior
unsecured debt is A2 (stable) with Moody’s and A (negative) with Standard & Poor’s (“S&P”).
Questar Gas’ 2015 financial statements are provided on pages 55-60 of the Questar Corporation
Annual Report on Form 10-K (*Questar 10-K”), Exhibit 1.7 to this Joint Application.
Additionally, Exhibit 1.8 is a copy of the 2014 Gas Utility Annual Report previously filed with
the Commission. When the 2015 Gas Utility Annual Report is complete, Exhibit 1.8 will be
updated.

14. The authorized and outstanding securities issued by Questar Gas are described in
Note 8 to the Financial Statements of Questar Gas on pages 80-82 of the Questar 10-K, Exhibit
1.7 to this Joint Application.

13, During the most recent five-year period, Questar Gas paid dividends to Questar
Corporation in the amounts shown in Exhibit 1.9 to this Joint Application. Dominion intends to
continue Questar Gas’ practice of setting its dividend rates at levels that substantively maintain
Questar Gas’ current capital structure.

16. Questar Corporation’s assets as of December 31, 2015 totaled $4.4 billion;
revenues in 2015 were $1.1 billion; and net income in 2015 was $209 million. Questar
Corporation’s capital structure as of December 31, 2015 was 42 percent long-term debt and 58

percent equity (stated under GAAP). Questar Corporation’s issuer credit rating i1s A (negative)



with S&P. Questar Corporation’s 2015 financial statements are provided on pages 47-54 of the

Questar 10-K, Exhibit 1.7 to this Joint Application.
17. The authorized and outstanding securities issued by Questar Corporation are
described in Note 8 to the Financial Statements of Questar Corporation on pages 80-82 of the
Questar 10-K, Exhibit 1.7 to this Joint Application.
18.  Questar Corporation’s dividends to its shareholders during the most recent five-
year period are shown in Exhibit 1.9 to this Joint Application.
19. Dominion’s assets as of December 31, 2015 totaled $58.8 billion; revenues in
2015 were $11.7 billion; and net income attributable to Dominion in 2015 was $1.9 billion.
Dominion’s issuer credit rating is Baa2 (stable) with Moody’s, BBB+ (stable) with Fitch and
BBB+ (stable) with S&P. Dominion’s financial statements are provided on pages 58-81 of the
Dominion Annual Report on Form 10-K (“Dominion 10-K”), Exhibit 1.10 to this Joint
Application.

20.  Dominion’s capital structure as of December 31, 2015 was 60.6 percent debt and
39.4 percent equity as calculated per Dominion’s revolving credit agreement covenant, which in
Dominion’s view presents the most accurate picture of Dominion’s capitalization as it takes into
account the equity value of Dominion’s equity-linked securities. Given Dominion’s plan for the
permanent financing of this transaction, that capital structure should not be materially impacted
by the proposed Merger. After the Merger, Dominion expects to remain in compliance with its
existing covenant by maintaining debt levels less than 65 percent of the total capital structure
per the covenant methodology and will continue to maintain a financing mix which supports

strong investment grade credit ratings. For reference based on the most recent audited financial




statements (stated under GAAP) and prior to any adjustments, Dominion’s capital structure at
December 31, 2015 was 68.4 percent debt and 31.6 percent equity.

21, The authorized and outstanding securities issued by Dominion are described in
Notes 16-19 (pages 125-136) to the Financial Statements of Dominion in the Dominion 10-K,
Exhibit 1.10 to this Joint Application.

22. During the most recent five-year period, Dominion has been paying dividends to
its shareholders in the amounts shown in Exhibit 1.11 to this Joint Application. There is no plan
to change Dominion’s dividend policy as a result of the Merger.

23. On a consolidated basis (Questar Corporation and Dominion) as of December 31,
2015, Dominion’s pro forma combined assets would be approximately $66.2 billion and pro
forma combined revenues would be $12.8 billion. Pro forma consolidated financial statements
are provided as Exhibit 1.12 to this Joint Application.

24. Dominion’s stable regulated operations, strong access to capital markets, ample
liquidity, prudent capital structure, and experienced leadership team all contribute to its strong
investment grade ratings. After announcement of the Merger, Moody’s affirmed the existing
long-term and short-term ratings and stable outlook for Dominion, and Fitch also affirmed the
existing long-term and short-term ratings and stable outlook. S&P, which had rated Dominion
onc notch higher than Moody’s, and Fitch, which since November 2014, had the Dominion
family on a negative outlook, downgraded the credit rating of the Dominion family by one notch
to BBB+ and revised their outlook to stable. Copies of the relevant portions of these credit
reports are provided in Exhibit 1.13 to this Joint Application.

25. After announcement of the Merger, Moody’s affirmed the existing long-term

rating of A2 (stable) for Questar Gas. S&P also affirmed Questar Gas’ rating of A, but changed



the outlook to CreditWatch Negative which indicates the potential for a lower credit rating upon
close of the proposed Merger. Copies of the relevant portions of these credit reports are
provided in Exhibit 1.14 to this Joint Application. S&P’s action is due to its use of a group
rating methodology, where all core subsidiaries of a parent company receive the same corporate
rating as the parent. It is common for S&P to take such action following an acquisition cven
though the credit profile of the surviving subsidiary has not materially changed. Dominion and
Questar Corporation expect that S&P will maintain Questar Gas’ existing Stand-Alone Credit
Profile rating of (“a”). S&P’s Stand-Alone Credit Profile rating is an indicator of the issuer’s
creditworthiness absent any consideration of a parent or holding company and is an important

factor that debt capital market investors consider in determining potential debt financing terms.

IV. METHOD FOR FINANCING THE MERGER

26. Dominion has executed bridge and term loan acquisition financing agreements
with a broad syndicate of leading financial institutions that, combined with Dominion’s existing
credit facility availability, provide immediate access to cumulative funds of up to $4.4 billion,
sufficient to satisfy 100 percent of the amount required to fund the exchange of the shares of
Questar Corporation for cash. As is customary for a transaction of this type, Dominion plans to
use proceeds from permanent financings, some of which may occur prior to the Effective Time,
to preclude the need for or replace any funds borrowed under these existing credit facility, bridge
and term loan agreements.

27. Dominion’s permanent financing plan is designed to support its existing credit
ratings and consists of the issuance of equity, equity-linked securities (i.e., securities that convert

to common equity in the future), and debt, at both Dominion and Dominion Midstream Partners,
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L.P. (“Dominion Midstream”), % a subsidiary of Dominion that provides incremental access to
capital markets. After the Effective Time and subject to negotiation with Dominion Midstream,
Dominion expects to contribute all or part of Questar Pipeline to Dominion Midstream in a
transaction that will have no impact on the operations, services provided, or rates of Questar
Pipeline.

28.  As part of the Merger, Questar Corporation and Questar Corporation’s
subsidiaries’ existing indebtedness, which, as of December 31, 2015, totaled $1.7 billion, will
remain outstanding at Questar Corporation, Questar Gas and Questar Pipeline, respectively, all
of which will become direct or indirect subsidiaries of Dominion. Dominion will provide
liquidity to Dominion Questar Gas for seasonal working capital required in a manner consistent

with Questar Corporation’s past practice.
V. PLAN FOR OPERATING DOMINION QUESTAR GAS

29. Following the Merger, Dominion and Dominion Questar plan to operate
Dominion Questar Gas in the same manner as it is operated today. Dominion’s gas utility
subsidiaries, like Questar Gas, have a track record for making capital investments required to
provide safe and reliable service to customers. Safety in the workplace and in the community is
Dominion’s highest priority. Dominion also shares Questar Gas’ dedication to customer service,
a fact attested to by both organizations’ customer satisfaction ratings. Dominion and Questar
Gas also share a history of operating with integrity and a firm commitment to their employees

and the communities they serve.

? Dominion Midstream is a master limited partnership formed by Dominion in 2014.
Dominion Midstream invests in a growing portfolio of natural gas terminaling, processing,
storage, transportation and related assets. Dominion owns 100 percent of the general partner and
64.1 percent of the limited partner interests in Dominion Midstream.
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30. Following the Merger, Dominion Questar Gas will continue to receive certain

shared or common services provided to it as part of a larger organization. These services have
been provided by Questar Corporation. The current organizational structure of Questar
Corporation is provided in Exhibit 1.15, page 1, to this Joint Application.

31. Questar Corporation currently employs 347 individuals. All of these employees
perform shared or common services functions for all Questar Corporation business units,
including Questar Gas. Some of these services (including investor relations, governance,
finance, treasury, tax, accounting, legal, information technology, telecommunications,
insurance, purchasing, contracting, environmental management, safety, audit, and human
resources) will be provided in the future through Dominion Resources Services, Inc. (“Dominion
Services™) rather than Questar Corporation by current Dominion Services employees or by
current employees of Questar Corporation who move under Dominion Services after the Merger.
Given economies of scale and Dominion’s greater buying power, Questar Gas and Dominion
anticipate that these changes may result in lower costs to Dominion Questar Gas for these
services over time. However, the Joint Applicants have not yet determined the synergies that
will result when these shared services are combined. The Joint Applicants will provide periodic
status reports related to the combining of these services, beginning May 1, 2016. Dominion
Questar Gas will reflect any resulting benefits to customers in its future general rate cases.

32. Although there is no plan to materially change the operations of Dominion
Questar Gas following the Merger, Dominion Questar Gas may make appropriate future
modifications to its asscts, systems, procedures and services in compliance with applicable laws

and regulations. Such changes may be made in the normal course of business in order to adopt
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new methods, materials or technology; to meet regulatory requirements; or to address changing
customer expectations.

33. The current organizational structure of Questar Gas is provided in Exhibit 1.15,
page 2, to this Joint Application. Dominion has no plan to change the organizational structure of
Dominion Questar Gas operations as a result of the Merger. In the event Dominion and Questar
Gas determine that a change in operational organizational structure will be beneficial to
customers, Exhibit 1.15 will be updated.

34. Questar Gas is currently owned by Questar Corporation. Dominion Questar Gas
will be a direct, wholly-owned subsidiary of Dominion Questar, formerly known as Questar
Corporation, following the Merger.

35. Dominion has no plan to change the Utah operations of Dominion Questar Gas as
a result of the Merger. A current organizational chart for the Utah operations of Questar Gas is
attached as Exhibit 1.16 to this Joint Application. In the event Dominion and Questar Gas
determine that a change in the operational structure will be beneficial to customers, Exhibit 1.16
will be updated.

36. For regulatory purposes, Questar Gas” accounting will continue to reflect assets at
historical costs, approved depreciation rates and deferred income taxes based on original cost in
accordance with the Uniform System of Accounts.

37, Questar Gas’ Tariff is currently active and on file with the Commission. No
changes will be made to Questar Gas’ existing filed rates, rules, regulations and classifications
under its existing Tariff as a result of the Merger. Dominion Questar Gas will file a revised
Tariff following the Merger that changes only the name of the operating entity. To the extent

necessary, changes to the Tariff will be made in the ordinary course.



38.  All financial books and records of Dominion Questar Gas will be kept in Salt

Lake City, Utah, and will continue to be available to the Commission, upon request, at Dominion
Questar Gas’ offices in Salt Lake City in accordance with current practice.

39.  Dominion plans to maintain Questar Gas’ existing proportions of debt and equity
capital.

40.  Joint Application Exhibit 1.17 contains charts showing the organization of
Dominion prior to (pages 1-2) and after (pages 3-5) the Merger.

41. Questar Gas and Dominion share a common focus on installing, upgrading and
maintaining facilities necessary for safe operations. This focus will not be diminished in any
way as a result of the Merger. Dominion anticipates that the Merger will not change Questar
Gas’ plans for capital expenditures over the next five years. Questar Gas’ current plan for capital
expenditures over the next five years is shown in Exhibit 1.18 to this Joint Application. These
plans will be updated over time to reflect customer growth and the requirements to provide safe
and reliable service while minimizing costs to customers.

42, As the foregoing demonstrates, Questar Gas’ customers, communities and
regulators will see benefits from the ownership of Dominion Questar Gas by Dominion, an entity
with greater financial strength and buying power, broader expertise in utility operations and
business planning, and a shared focus on safety, reliability, customer service and efficiency of

business operations over the long term.
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VI. DOMINION’S IDENTITY, MANAGEMENT AND EXPERIENCE IN THE
ENERGY INDUSTRY

A. Identity

43. Dominion, headquartered in Richmond, Virginia, is one of the nation’s largest
energy infrastructure companies. As of December 31, 2015, Dominion had a public equity
market capitalization of over $40 billion. Dominion is a member of leading general and
industry-specific equity market indices including the S&P 500, the Dow Jones Composite
Average, and the Philadelphia Stock Exchange Utility Index. Dominion’s operations are heavily
weighted to state and federally regulated energy infrastructure operations. As of December 31,
2015, Dominion’s portfolio of assets includes approximately 24,300 MW of electric generating
capacity, 6,500 miles of electric transmission lines, 57,300 miles of electric distribution lines,
12,200 miles of natural gas transmission, gathering and storage pipelines and over 22,000 miles
of gas distribution pipelines, exclusive of service lines. As of December 31, 2015, Dominion
serves over five million utility and retail energy customers in 14 states and operates one of the
nation’s largest underground natural gas storage systems, with approximately 933 billion cubic
feet (“Bef”) of storage capacity. Dominion has approximately 14,700 full-time employces. As a
holding company, Dominion owns direct and indirect subsidiaries which in turn own the
properties through which their respective businesses are conducted.

44, Although the assets of its subsidiaries remain wholly within its legal subsidiaries
(each of which has its own officers, directors and management teams), Dominion manages and
reports on its consolidated operations through three primary operating segments: Dominion
Virginia Power (“DVP”), Dominion Generation and Dominion Energy. The DVP operating

segment includes Dominion’s electric transmission and distribution operations, and the
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Dominion Generation operating segment includes Dominion’s regulated and merchant electric
generating fleet. The Dominion Energy operating segment, the segment through which the
operations of Dominion Questar and its subsidiaries will be reported, currently includes the gas
transmission and storage and gas gathering operations of Dominion Transmission, Inc., including
producer service activities, as well as the gas distribution and storage services of The East Ohio
Company and Hope Gas, Inc. The common leadership and management of the similarly situated
businesses that comprise Dominion’s operating segments provide significant value to each of the
individual businesses through the sharing of best practices in such arcas as operations, safety,
customer service and environmental stewardship. In this way, each of Dominion’s regulated gas
subsidiaries benefits from the experience and knowledge of the collective group. In addition to
its operating subsidiaries, Dominion has a centralized service company, Dominion Services.
Support functions housed at Dominion Services also provide significant benefits in arcas such as
environmental compliance and cyber security, as well as providing other centralized departments
whose resources are available to all of the subsidiaries of Dominion.
45. Dominion’s major regulated electric and natural gas subsidiaries are as follows:

a. The East Ohio Gas Company (“Dominion East Ohio”) is a natural gas
distribution company serving approximately 1.2 million retail customers in morc than 400
eastern and western Ohio communities, including the cities of Cleveland, Akron, Canton,
Youngstown, Marietta and Lima. Dominion East Ohio operates 19,632 miles of distribution
lines, 994 miles of transmission and storage lines, 758 miles of jurisdictional gathering lines and
171 Bef of underground storage capacity. In 2015 its natural gas throughput was 468.3 Bef. Itis

regulated by the Public Utilities Commission of Ohio.
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b. Hope Gas, Inc. (“Dominion Hope”) is a natural gas distribution company
serving approximately 112,000 retail customers in West Virginia, including the cities of
Clarksburg, Parkersburg and Morgantown. Dominion Hope operates 3,146 miles of distribution
lines. In 2015 its natural gas throughput was 29.0 Bef. It is regulated by the West Virginia
Public Service Commission.

C. Dominion Transmission, Inc. (“Dominion Transmission”) is a natural
gas pipeline company operating 7,600 miles of interstate gas transmission, gathering and storage
pipelines in six states (Ohio, West Virginia, Pennsylvania, New York, Maryland and Virginia)
and operating one of the largest underground natural gas storage systems in the United States
with approximately 762 Bcf of storage capacity. Dominion Transmission has multiple links to
other major natural gas pipelines and to markets in the Midwest, Mid-Atlantic and Northeast
regions of the United States. It is regulated by the Federal Energy Regulatory Commission
(“FERC”).?

d. Dominion Cove Point LNG LP (“Dominion Cove Point”) operates a
FERC-regulated liquefied natural gas import, storage and shipping terminal on the Chesapeake
Bay in southeastern Maryland with a storage capacity of 14.6 Bcef. Dominion Cove Point
provides natural gas transportation with links to the major pipeline systems of Transco,
Columbia Gas Transmission® and Dominion Transmission. Dominion completed an expansion

project in 2009 that increased the facility’s storage and vaporization capacity by 80 percent and

> Dominion East Ohio, Dominion Hope and Dominion Transmission all became part of
the Dominion family of companies through Dominion’s acquisition of Consolidated Natural Gas
in 2000. Dominion Gas Holdings, LLC (“Dominion Gas”), a limited liability company and
holding company, serves as the intermediate parent company for Dominion East Ohio and
Dominion Transmission and for a 24.72 percent stake in Iroquois that is described below.

* Transcontinental Gas Pipe Line Company, LLC (“Iransco”) is owned by Williams
Partners, L.P.; Columbia Gas Transmission, LLC is owned by Columbia Pipeline Group, Inc.
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in 2014 began construction of a $3.4-3.8 billion expansion designed to liquefy and export
domestically-produced natural gas from the facility, thereby making it a bi-directional terminal.
Dominion Cove Point also provides firm peaking services to local distribution companies in the
Mid-Atlantic region.’

B, Dominion Carolina Gas Transmission, LLC (“Dominion Carolina
Gas”), a natural gas pipeline company, operates approximately 1,500 miles of interstate gas
transmission pipelines in South Carolina and Georgia serving wholesale and direct industrial
customers throughout South Carolina. Dominion Carolina Gas is regulated by FERC and was
acquired by Dominion in 2015.°

f. Iroquois Gas Transmission System L.P. (“Iroquois”), a limited
partnership of three U.S. and Canadian energy companies, operates 416 miles of interstate
transmission pipelines in Connecticut and New York and is regulated by FERC. Dominion
currently holds a total of 50.65 percent of the ownership interests in Iroquois, which began
operations in 1992.

g. Virginia Electric and Power Company (“Virginia Power”),
headquartered in Richmond, Virginia and incorporated in Virginia in 1909 as a public service
corporation, is a regulated public utility that generates, transmits and distributes electricity for
sale in Virginia and North Carolina to approximately 2.5 million customer accounts. Virginia
Power is regulated in Virginia by the Virginia State Corporation Commission and in North

Carolina by the North Carolina Utilities Commission. Virginia Power operates approximately

> Dominion’s gencral partner and preferred equity interests in Dominion Cove Point and
Dominion Carolina Gas, as well as 25.93 percent ownership of Iroquois, arc held by Dominion
Midstream.

® Ihid.
7 Ibid.




18,450 MW of electric generation facilities, 6,500 miles of electric transmission lines and 57,300

miles of electric distribution lines. Virginia Power’s electric transmission operations and its

sales for resale of electric power in interstate commerce are regulated by FERC.

B. Experience in the Energy Industry

46. Dominion’s regulated utilities share the same values as Questar Gas, including a
focus on customer satisfaction, safety, a commitment to employees and the communities served
and integrity in all aspects of their businesses.

47. Dominion’s experience in owning and operating its public utility subsidiaries
means that it comes to the Merger with a deep understanding of the responsibilities and general
opportunities and challenges of current U.S. natural gas utilities and with directly applicable
experience and knowledge about some of the specific opportunities and challenges now faced by
Questar Gas. Through its other subsidiaries, Dominion also has significant experience in the gas
transmission and storage industries and in all aspects of the electric industry.

48. Dominion understands and has extensive experience operating local natural gas
distribution public service companies. Dominion currently operates two local distribution
companies, Dominion East Ohio in Ohio and Dominion Hope in West Virginia. Together,
Dominion East Ohio and Dominion Hope serve approximately 1.3 million residential,
commercial and industrial customers through over 22,000 miles of gas distribution pipelines.

49. Dominion is also one of the nation’s largest transporters of natural gas, with
12,200 miles of natural gas transmission, gathering and storage pipelines. Dominion operates
one of the nation’s largest natural gas storage systems with approximately 933 Bcef of storage

capacity.
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50.  As mentioned previously, on a consolidated basis, Dominion manages and reports

its natural gas transmission, distribution and storage businesses through its Dominion Energy
operating segment. This approach allows Dominion to leverage knowledge and expertise and
share best practices among the separate gas subsidiaries for the benefit of customers.

51. Dominion recognizes that the energy business, whether natural gas or electric,
requires capital investment to ensure safe and reliable service to customers. Dominion is
engaged in a $19 billion investment initiative in its gas and electric infrastructure—the largest
electric and natural gas infrastructure build-out in its history. Beginning in 2008, Dominion East
Ohio launched a major Pipeline Infrastructure Replacement Program-—a 25-year plan to replace
about 5,500 miles of aging pipeline serving its Ohio customers. Similarly, Dominion Hope has
recently implemented a Pipeline Replacement and Expansion Program in West Virginia which is
designed to replace 1,043 miles of natural gas infrastructure over 50 years. Both of these
programs will help maintain safe and reliable delivery of gas service to customers.

52. Dominion is fully dedicated to meeting customers’ energy needs in a manner
consistent with protecting the environment and supporting sustainability. In addition to
complying with all applicable environmental laws and regulations, Dominion makes
environmental concerns an integral part of its planning and decision-making process and devotes
substantial resources to implement effective environmental and sustainability programs. From
2008 to 2014, Dominion’s total equivalent carbon dioxide emissions, which include carbon
dioxide, methane and nitrous oxides, have been reduced by approximately 37 percent. During
that same period Dominion’s carbon intensity rate—carbon emissions per unit of electric output
from its generating fleet—declined by 28 percent. Of special emphasis in the natural gas

business are methanc emissions. Dominion has developed a comprehensive program for




management of methane emissions through measurement, mitigation and disclosure. Dominion

Transmission has been voluntarily participating in the EPA’s Natural Gas STAR program for
more than four years. Dominion Transmission’s methane reduction program has resulted in
more than 1.5 Bef of methane emissions reductions since 2008 and continues to incorporate cost-
effective best practices in engineering design to reduce methane emissions from new projects.
Dominion East Ohio and Dominion Hope began participation in the Natural Gas STAR Program
in 2014 and 2015, respectively.

53. Safety is another top priority for Dominion. From 2010-2015, there has been a
31.5 percent decline in OSHA recordable incidents and a 20.8 percent decline in lost
day/restricted duty cases. For 2015, in about 30 million hours worked, Dominion employees
recorded 110 workplace OSHA-recordable injuries (an incidence rate of 0.74) and 56 workplace
injuries resulting in lost days or reassignment of duties (a rate of 0.38). Dominion’s ultimate
goal is zero injuries.

54. Customers of regulated natural gas utilities expect safe, reliable and quality
service. When service disruptions occur, the service teams at Dominion East Ohio and at
Dominion Hope respond to customers’ outage-related service requests as quickly and safely as
possible. In 2015, Dominion East Ohio responded to 98.4 percent of all emergency calls within
60 minutes, and Dominion Hope responded within 60 minutes to 95.7 percent of all such calls.
Dominion’s local gas distribution companies have made significant investments in conservation
and energy efficiency programs for the benefit of their customers.

S5. Dominion recognizes that its natural gas and electric distribution companies are
more than just public utilities, they are public service companies. Dominion belicves that it is

important that the local utility also be a contributor to, and be part of, the community it serves.
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In 2015, Dominion and its philanthropic arm, the Dominion Foundation, awarded more than $25
million in charitable grants to about 1,200 nonprofit organizations in the states served by
Dominion companies, and Dominion employees donated more than 110,000 hours of volunteer
service to their communities.

36, Supporting the men and women who have worn a U.S. military uniform in service
to their country is also an important priority for Dominion. From 2010-2015, Dominion hired
more than 740 veterans—almost 20 percent of new hires during that period. Approximately
1,600 Dominion employees are veterans, about 10 percent of the workforce. In 2015 Dominion
hired 191 military veterans through its “Troops to Energy Jobs” program—20 percent of all new
hires—to support their transition to civilian careers and address Dominion’s need for skilled and

disciplined workers.

Cs Background of Key Personnel
57. Dominion has a wealth of managerial experience. The chairman and principal
officers of Dominion are as follows:
a. Thomas F. Farrell, II is chairman, president and chief executive officer
(“CEO”) of Dominion. Mr. Farrell joined Dominion in 1995, and has served as an officer of
Dominion and many of its subsidiaries. He was executive vice president of Dominion from 1999
to 2003 and president and chief operating officer from January 2004 to December 2005. In
January 2006, Mr. Farrell was named president and CEO of Dominion and was elected chairman
of Dominion’s board in April 2007.
b. Mark F. McGettrick is executive vice president and chief financial
officer of Dominion. Mr. McGettrick joined Dominion in 1980 and has held a variety of

management positions in Distribution Design, Accounting, Financial Planning, Customer Service

0.




and Generation. He previously served as president of Dominion Resources Services, Inc. and
was chief executive officer of the Dominion Generation operating segment before assuming his
current post in June 2009.

& David A. Christian is chief executive officer of Dominion’s Energy
Infrastructure Group, responsible for the DVP and Dominion Encrgy business units, and CEO-
DVP. Mr. Christian joined Virginia Power in 1976 and has held a variety of management
positions with Dominion. Before being named CEO-Dominion Generation in June 2009, Mr.
Christian was chief nuclear officer of the Dominion Nuclear business unit. He assumed his
current post in January 2016.

d. Paul D. Koonce is CEO-Dominion Generation. He oversees more than
24,300 MW of regulated and merchant generation operations. Mr. Koonce, who has more than
30 years’ experience in the energy marketplace, was CEO-Dominion’s Energy Infrastructure
Group and president-Dominion Virginia Power. Previously, he held management positions as
CEO-DVP and CEO-Dominion Energy. e assumed his current post in January 2016.

B Carter M. Reid is senior vice president, chief administrative and
compliance officer and corporate secretary at Dominion. Ms. Reid joined Dominion as assistant
general counsel in January 1996 and was named managing counsel in 2000. She became
director-Executive Compensation in July 2003 and vice president-Governance and corporate
secretary in October 2007. She was named vice president, general counsel, chief compliance
officer and corporate secretary in January 2011 and became senior vice president-Administrative
Services and corporate secretary in January 2013. Ms. Rcid became senior vice president-
Administrative Services, chief compliance officer and corporate secretary in July 2013 and

assumed her current post in January 2014.
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£ Robert M. Blue is senior vice president-Regulation, Law, Energy
Solutions & Policy and president—Dominion Virginia Power. Mr. Blue joined Dominion in 2005
as managing director—State Affairs & Corporate Public Policy, and was later promoted to vice
president—State & Federal Affairs. He was named senior vice president—Public Policy &
Corporate Communications in May 2008 and became senior vice president—Public Policy &
Environment in February 2010. He was named senior vice president-Law, Public Policy &
Environment in January 2011 and president of Dominion Virginia Power in January 2014. Mr.
Blue was named senior vice president-Regulation, Law, Energy Solutions & Policy in May 2015
and assumed his current post in January 2016.

g. Diane Leopold is president-Dominion Energy. Since joining Dominion in
1995, Ms. Leopold has held various operational, project management, commercial and financial
management roles in several business units. Recent positions include senior vice president-
Business Development & Generation Construction and senior vice president-Dominion
Transmission. She assumed her current post in January 2014.

h. Fred G. Wood, III is senior vice president-Financial Management,
Energy Infrastructure Group. Since joining Dominion in 1985, Mr. Wood has held various
financial positions. Mr. Wood served as vice president, treasurer and chief financial officer of
Dominion Energy from 1998 to 2000, and as senior vice president-Financial Management,
Dominion Exploration & Production from 2000 to 2004 and senior vice president-Financial
Management, Dominion Generation from 2004 through 2013. He assumed his current post in

January 2014.
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VII. COMMITMENTS AND BENEFITS

S8. The Merger is in the public interest and will provide benefits to Questar Gas
customers and to Utah. Questar Gas’ management was fully involved in evaluating the Merger.
Management considered the impact of the Merger on Questar Gas’ customers, employees and
communities and determined that the Merger was in their best interests. Dominion plans to
operate Dominion Questar Gas iil fhe same way as it is currently being operated and intends the
Merger to be about growth, rather than cost reduction. Dominion plans to utilize Questar
Corporation as its Western Region hub to supply the expanding needs for gas and electric energy
infrastructure in the western United States. The Commission will continue to exercise its
regulatory authority over Dominion Questar Gas in the same way it does today, thereby ensuring
continued protection of the interests of Utah customers. Questar Gas and Dominion will adopt

the following commitments and have the following understandings:

Business

a. Dominion will maintain Dominion Questar Gas’ corporate headquarters in
Salt Lake City, Utah.

b. Dominion will establish a new Western Region operating headquarters in
Salt Lake City, Utah.

¢. Dominion intends that its board of directors will take all necessary action,
as soon as practical after the Effective Time, to appoint a mutually agreeable current member of
the Questar Corporation board as a director to serve on Dominion’s board of directors.

d. Dominion will take all necessary action to cause a mutually agreeable

current member of the Questar Corporation board to be appointed as a director to serve on the
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board of directors of the general partner of Dominion Midstream at such time as all or part of

Questar Pipeline is contributed to Dominion Midstream.

& Dominion Questar Gas will be managed from an operations standpoint as a
separate regional business under Dominion with responsibility for making decisions that achieve
the objectives of customer satisfaction, reliable service, customer, public and employee safety,
environmental stewardship, and collaborative and productive relationships with customers,
regulators, other governmental entities and interested stakeholders.

f. Dominion intends to maintain Dominion Questar Gas’ customer service at
or better than current levels and will strive for continued improvements thereto.

g. Questar Gas and Dominion share a common focus on installing, upgrading
and maintaining facilities necessary for safe and reliable operations. This focus will not be
diminished in any way as a result of the Merger.

h. Dominion is committed to the environment and will maintain the
environmental monitoring and maintenance programs of Dominion Questar Gas at or above
current levels.

1. Dominion and its subsidiaries will continue to honor the Wexpro
Stipulation and Agrecment, the Wexpro 1l Agreement or the conditions approved in connection
with inclusion of properties in the Wexpro 11 Agreement (“Wexpro Agreements”) and the
conditions and obligations provided therein. Dominion will not contribute Wexpro to Dominion

Midstream or to any master limited partnership without Commission approval.

Emplovee Matters

] Dominion will give employees of Dominion Questar and its subsidiaries

due and fair consideration for other employment and promotion opportunitiecs within the larger

.




Dominion organization, both inside and outside of Utah, to the extent any such employment
positions are re-aligned, reduced or eliminated in the future as a result of the Merger.

k. Dominion will use commercially reasonable efforts (subject to changes in
interest rates or other actuarial factors and the plans’ investment performance) to provide up to
$75,000,000 toward the full funding of (i) Questar Corporation’s ERISA-qualified defined-
benefit pension plan in accordance with ERISA minimum funding requirements for ongoing
plans, and (ii) Questar Corporation’s nonqualified defined-benefit pension and postretirement
medical and life insurance (other post employment benefit (“OPEB”)) plans on a financial
accounting basis, in each case by the end of the first fiscal year commencing on or after the
Effective Time, subject to any maximum contribution levels or other restrictions under

applicable law.

Regulatory

1 Officers and employees of Dominion will be available to testify before the
Commission, providing information relevant to matters within the jurisdiction of the
Commission upon the request of the Commission.

m.  As part of this and future regulatory proceedings, Dominion Questar Gas
will provide information about Dominion or its other subsidiaries relevant to matters within the
Commission’s jurisdiction to the Commission upon request of the Commission.

n. Dominion Questar Gas will maintain a complete set of books and records,
including accounting records, for Dominion Questar Gas at its corporate office in Salt Lake City,

Utah.
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0. For regulatory purposes, Questar Gas’ accounting will continue to reflect
assets at historical costs, approved depreciation rates and deferred income taxes based on original
cost in accordance with the Uniform System of Accounts.

p. The Merger will not result in any changes to Questar Gas’ existing filed
rates, rules, regulations and classifications under its existing Tariff on file with the Commission,
except to revise the Tariff to change the name of the operating entity.

q. Dominion Questar Gas will maintain the billing requirements as described
in Tariff.

. Dominion Questar Gas will continue to follow the Commission’s
Integrated Resource Plan process and guidelines.

. Dominion  Questar Gas will maintain established  gas-supply
interchangeability Wobbe indices for Questar Gas’ receipt points in compliance with
Commission requirements.

t. Goods and services provided to Dominion Questar Gas by Dominion or its
other subsidiaries will be provided at prices either (i) subject to regulation by regulators with
jurisdiction over those subsidiaries or (ii) at the lower of cost or market. This commitment does
not apply to goods or services provided to Dominion Questar Gas by Wexpro, which shall be
provided pursuant to the terms of the Wexpro Agreements.

u. Dominion Questar Gas will not seek recovery of any acquisition premium
(goodwill) cost or transaction costs associated with the Merger from its customers. Dominion
will not record any portion of the cost to acquire or any goodwill associated with the Merger on
Dominion Questar Gas’ books and is planning to make the required accounting entries associated

with the Merger on that basis.
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V. Dominion Questar Gas may defer transition costs associated with the
Merger and will only seek recovery of such transition costs to the extent that it can demonstrate

that such costs result in a net benefit to customers.

Financial

w.  Dominion, through Dominion Questar, will provide equity, as needed, to
Dominion Questar Gas with the intent to maintain Questar Gas’ current capital structure.

. Dominion intends to maintain credit metrics that are supportive of strong
investment-grade credit ratings for Dominion Questar Gas.

y. Neither Dominion nor its other subsidiaries will, without Commission
approval, make loans to Dominion Questar Gas that bear interest at rates that are greater than
(i) rates being paid at the time of such loan by Dominion or such other subsidiary on its own debt
or (i1) rates available, at the time of such loan, on similar loans to Dominion Questar Gas from
the market.

7 Dominion Questar Gas will only lend funds to Dominion in accordance
with the current practice of Questar Gas whereby it occasionally provides short-term funds to
Questar Corporation as seasonal working capital needs fluctuate.

aa. Dominion Questar Gas will not transfer material assets to or assume
liabilities of Dominion or any other subsidiary of Dominion without Commission approval.

bb.  Dominion Questar Gas will not transfer its debt to Dominion without

Commission approval.

Community

cc.  Dominion will increase Questar Corporation’s historic level of corporate

contributions to charities identified by local leadership that are within Dominion Questar Gas’
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service areas by $1,000,000 per year for at least five years and maintain or increase historic
levels of community involvement, low income funding, and economic development efforts in
Dominion Questar’s current operation areas.

dd.  Dominion will establish a newly-formed advisory board for its Western
Region operations composed of regional-based business and community leaders. This Board
will meet several times each year to receive information and provide feedback on community
issues, government relations, environmental stewardship, economic development opportunities
and other related activities that affect Dominion’s and Questar Gas’ local stakeholders, with such
advisory board to include the current regional-based members of Questar Corporation’s Board.

59. Dominion brings the following additional benefits to Questar Gas and its
customers through the Merger:

a. The operations of the wutility subsidiaries of Dominion provide
demonstrable evidence that Dominion Questar Gas will continue its emphasis on key utility
performance areas such as reasonable customer rates, reliable customer service, customer and
employee safety, and commitment to employees and communities served.

b. Dominion Questar Gas will benefit by having an enhanced ability to
finance capital investments that ensure safe, reliable and cost-effective operations across a
growing customer base.

C. Dominion’s long-term investment focus means that Dominion intends to
own Dominion Questar Gas for the long term, lending stability to, and confidence in, Dominion
Questar Gas’ continued role as a dependable supplier of natural gas service at reasonable rates.

d. Questar Gas will benefit from being part of a corporate organization that

has enhanced geographic, business, and regulatory diversity and greater financial and operational
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scale. Dominion brings business diversity to Questar Corporation and Questar Gas. In addition
to Dominion’s extensive experience in the natural gas industry, Dominion is a leader in all
aspects of the electric industry. Dominion has invested in a variety of energy resources,
including natural gas, coal, nuclear, wind, solar and biomass and can share best practices learned
in operating across this diverse portfolio. Dominion has invested nearly $1 billion in solar
generation projects in the Intermountain West. Dominion, through its energy subsidiaries, has an
established record for formulating its policies and plans in customer or stakeholder processes.
Dominion’s operations in the Mid-Atlantic region also provide geographical diversity which will
strengthen Questar Corporation and Questar Gas. A benefit of geographic diversity is that if a
natural disaster were to occur in Dominion Questar Gas’ service area after the Merger, Dominion
Questar Gas would have access to resources such as call centers, operations and management
outside the affected area.

e. Dominion has an established record of focusing on customer, employee and
public safety similar to that already in place at Questar Gas. Dominion Questar Gas will be
expected to continue that focus as part of the Dominion family.

f. Dominion and its subsidiaries have a demonstrated history of emphasizing
the importance of positive relationships with customers, regulators, legislators, and consumer
representatives.

g. Dominion Questar Gas will benefit from participation in the Dominion
Service model wherein each of Dominion’s operations has access to an array and level of
services, support and economies of scale that are typically only available to a much larger

company. As a result of its larger size and buying power, Dominion expects to be able, over
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time, to reduce administrative and operations and maintenance expenses incurred by Dominion
Questar Gas.

h. With an enhanced national presence, the combined company and its
subsidiaries will benefit from having a relevant and informed perspective and impact on energy
policy discussions that stand to positively impact the quality, safety, reliability, and cost of the
services offered to customers.

1. As one of the largest and safest operators of energy infrastructure assets,
the combined company and its subsidiaries will benefit from the adoption of best practices across
an expanded platform of service which stands to improve employee and public safety, increase
customer service, and minimize operational costs.

] As one of the largest and most active regulated energy infrastructure
company participants in public equity and debt capital markets, the combined company and its
subsidiaries will benefit from an enhanced ability to efficiently finance system growth and
reliability to the benefit of customers.

60.  The above-mentioned commitments, understandings and benefits will be of
substantial value to Dominion Questar Gas’ customers, employees and communities in future

years and demonstrate that the Merger is clearly in the public interest.

VIII. OTHER MATTERS

A. Regulatory Filings
61. Questar Gas and Dominion are concurrently making filings in each of the three

states in which Questar Gas provides retail natural gas service: Utah, Wyoming and Idaho.
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. 62. Dominion is not required to obtain any other approvals of the Merger in the states
where its public utility subsidiaries currently provide regulated natural gas or electric service.

63.  Dominion and Questar made notification filings pursuant to the Hart-Scott-

Rodino Antitrust Improvement Act of 1976 on February 12, 2016 and received notice of early

termination on February 22, 2016.

B. Impact on Other Public Utilities

64. Questar Gas and Dominion anticipate that the Merger will not have any impact on
any other public utility. Following the Merger, Dominion Questar Gas will continue to operate
in the same manner as it operates currently, utilizing the same Tariff and under the same

contracts in effect currently.

C. Shareholder Approval
‘ 65. Questar Corporation’s shareholders are required to approve the Merger. Questar
Corporation will issue a proxy statement to its sharcholders and schedule a special meeting of
shareholders for the purpose of voting on the merger.

66.  Dominion’s shareholders are not required to approve the Merger.
IX. SUPPORTING TESTIMONY

67. This Joint Application is supported by testimony from the following witnesses:
a. Craig C. Wagstaff, President, Questar Gas. Mr. Wagstaff’s Direct
Testimony is Joint Applicants’ Exhibit 2.0.
b. David M. Curtis, Vice President and Controller, Questar Corporation and

Questar Gas. Mr. Curtis’s Direct Testimony is Joint Applicants’ Exhibit 3.0.



¢. Thomas F. Farrell, II, Chairman, President and CEO, Dominion. Mr.
Farrell’s Direct Testimony is Joint Applicants’ Exhibit 4.0.

d. Diane Leopold, President, Dominion Energy. Ms. Leopold’s Direct
Testimony is Joint Applicants’ Exhibit 5.0.

€. Fred G. Wood, III, Senior Vice President Financial Management (Energy
Infrastructure Group), Dominion. Mr. Wood’s Direct Testimony is Joint Applicants’ Exhibit

6.0.

X. TIME FOR PROCESSING THE JOINT APPLICATION

68. Dominion’s proposed acquisition of Questar Corporation is an important
transaction for Questar Gas’ customers, employees and communities. In order to mitigate the ill-
effects of uncertainty associated with the pendency of the Merger and expedite the delivery of
the benefits of the Merger, Questar Gas and Dominion respectfully request, consistent with
giving the Commission an opportunity to thoroughly review the Merger and satisfy itself that it
is in the public interest, completion of the Commission’s review and approval of the Merger as
soon as reasonably possible.

69. Questar Gas and Dominion respectfully request that the Commission schedule a
scheduling conference on the Joint Application as soon as possible and in any event within two

weeks of the filing of this Joint Application.

XI. CONCLUSION

70. Dominion is a strong and well-financed company that makes safety its highest
priority. It has made commitments that will be of substantial value to the customers, employees,

communities and states served by Questar Gas. Included are commitments that will assure that
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Dominion Questar Gas remains a Utah-based company and that its operations will continue in

the same manner. Dominion Questar Gas will continue its tradition of providing safe and
reliable service at reasonable cost to its customers in Utah and other states. Regulation of
Questar Gas will not be affected by the Merger. Dominion will make available increased
financial and managerial resources to Dominion Questar Gas, and Dominion Questar Gas
employees will receive the benefit of increased funding of their pension and OPEB plans.
Dominion is committed to the environment and will maintain the environmental monitoring and
maintenance programs of Dominion Questar Gas at or above current levels. Dominion will also
increase charitable contributions in the communities served by Dominion Questar Gas and will
maintain or increase historic levels of community involvement, low income funding, and
economic development efforts in Dominion Questar’s operation areas. Dominion anticipates that
over time Dominion Questar Gas’ costs may be lower than they would have been absent the
Merger as a result of Dominion’s size and buying power.

71. Dominion looks forward to being able to invest in the future of Questar Gas,
focusing upon objectives of safety, customer satisfaction, reliable economic service,
environmental stewardship and collaborative and productive relationships with customers,
regulators, other governmental entities and interested stakeholders. This Joint Application and
the supporting testimony demonstrate that it is committed to these objectives.

WHEREFORE, Questar Gas and Dominion respectfully request that the Commission:

a. schedule a scheduling conference on this Joint Application as soon as
possible and, in any event, within two weeks of the filing of this Joint Application;
b. issue an order approving the Merger whercby Questar Corporation will

become a wholly-owned subsidiary of Dominion;
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e. issue an accounting order authorizing Questar Gas to defer for possible ‘
future recovery in rates, if it elects to do so, the transition costs it incurs associated with the
Merger; and

d. grant such other and further relief as may be deemed necessary.

DATED: March 3, 2016.

(o, 00 /%///////

(o

Colleen Larkdif Bell Mark O. Webb
Jenniffer Nelson Clark Sharon L. Burr
Questar Corporation Lisa S. Booth

Dominion Resources, Inc.
Gregory B. Monson

Cameron L. Sabin Joseph K. Reid III
Stoe] Rives LLP Bernard L McNamee 11
McGuireWoods

Atrorneys for Questar Gas Company
Brian W. Burnett
Callister Nebeker & McCullough

Attorneys for Dominion Resources, Inc.
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of January 31, 2016 (this
“Agreement”), is entered into by and among Dominion Resources, Inc., a Virginia corporation
(“Parent™), Diamond Beehive Corp., a Utah corporation and a direct, wholly-owned Subsidiary
of Parent (“Merger Sub”), and Questar Corporation, a Utah corporation (the “Company”).

Defined terms used herein have the respective meanings set forth in Section 8.13.

WHEREAS, the parties intend that, at the Effective Time, Merger Sub will, in
accordance with the Utah Revised Business Corporation Act (the “URBCA”), merge with and
into the Company, with the Company continuing as the surviving corporation (the “Merger™) on
the terms and subject to the conditions set forth in this Agreement;

WHEREAS, the board of directors of the Company (the “Company Board”) has (a)
determined that it is in the best interests of the Company and its shareholders for the Company to
enter into this Agreement, (b) adopted the plan of merger set forth in this Agreement and
approved the Company’s execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby (including the consummation of the
Merger upon the terms and subject to the conditions set forth in this Agreement and in
accordance with the relevant provisions of the URBCA) and (c) resolved to submit this
Agreement to the Company’s shareholders and recommend that the Company’s shareholders
approve this Agreement and the plan of merger set forth in this Agreement;

WHEREAS, the board of directors of Parent has (a) determined that it is in the best
interests of Parent and its shareholders for Parent to enter into this Agreement and (b) approved
Parent’s execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby (including the consummation of the Merger upon the terms and
subject to the conditions set forth in this Agreement and in accordance with the relevant
provisions of the URBCA);

WHEREAS, the board of directors of Merger Sub has (a) determined that it is in the best
interests of Merger Sub and its sole shareholder for Merger Sub to enter into this Agreement, (b)
adopted the plan of merger set forth in this Agreement and approved Merger Sub’s execution,
delivery and performance of this Agreement and the consummation of the transactions
contemplated hereby (including the consummation of the Merger upon the terms and subject to
the conditions set forth in this Agreement and in accordance with the relevant provisions of the
URBCA) and (c) resolved to submit this Agreement to the Merger Sub’s sole shareholder and
recommend that Parent, in its capacity as Merger Sub’s sole shareholder, approve this
Agreement and the plan of merger set forth in this Agreement;

WHEREAS, Parent, in its capacity as the sole sharcholder of Merger Sub, has approved
this Agreement by written consent; and

WHEREAS, Parent, Merger Sub and the Company desire to make certain
representations, warranties, covenants and agreements specified herein in connection with this

Agreement.
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NOW, THEREFORE, in consideration of the representations, warranties, covenants and
agreements contained in this Agreement and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby,
Parent, Merger Sub and the Company hereby agree as follows:

ARTICLE 1

THE MERGER

Section 1.1  The Merger. Upon the terms and subject to the conditions set forth in
this Agreement, and in accordance with the URBCA, at the Effective Time, Merger Sub shall be
merged with and into the Company, and the separate existence of Merger Sub shall thereupon
cease, and the Company shall be the surviving corporation in the Merger (the “Surviving

Parent.

Section 1.2 Closing. The consummation of the Merger (the “Closing”) shall take
place at the offices of Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York
10022 at 10:00 a.m. (local time) on the date that is two (2) Business Days following the
satisfaction or waiver (to the extent permitted by applicable Law) of the conditions set forth in
Article VI (other than those conditions that by their nature are to be satisfied at the Closing, but
subject to the satisfaction or waiver of those conditions at such time), or on such other date and
at such other time or place as is agreed to in writing by the parties hereto. The date on which the
Closing occurs is referred to herein as the “Closing Date.”

Section 1.3 Effective Time. Subject to the provisions of this Agreement, on the
Closing Date, the Surviving Corporation shall file with the Utah Department of Commerce,
Division of Corporations and Commercial Code (the “Division”) articles of merger (the “Articles
of Merger”) executed in accordance with, and containing such information as is required by,
Section 1105 of the URBCA and, on or after the Closing Date, shall make all other filings or
recordings required under the URBCA to effectuate the Merger. The Merger shall become
effective at such time as the Axticles of Merger are duly filed with the Division or at such later
time as is permissible under the URBCA and is specified in the Articles of Merger (the time the
Merger becomes effective being hereinafter referred to as the “Effective Time™).

Section 1.4  Lffects of the Merger. The Merger shall have the effects set forth in this
Agreement, the Articles of Merger and the applicable provisions of the URBCA.

Section 1.5 Articles of Incorporation and Bylaws of the Surviving Corporation.
At the Effective Time, the articles of incorporation and bylaws of the Company, in each case as
amended to date and as in effect immediately prior to the Effective Time (the “Company Charter
Documents”), shall be amended as of the Effective Time to be in the form of (except with respect
to the name of the Company (which shall be “Dominion Questar Corporation™), any changes
necessary so that they shall be in compliance with Scction 5.8 and, to the extent not inconsistent
with any of the foregoing, such other changes as Parent deems necessary or appropriate) the
articles of incorporation and bylaws of Merger Sub as of the date hereof and as so amended shall
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be the articles of incorporation and bylaws of the Surviving Corporation until thereafter amended
as provided therein or by applicable Law (and subject to Section 5.8).

Section 1.6  Directors and Officers of the Surviving Corporation.

(a) The directors of Merger Sub immediately prior to the Effective Time shall
be the directors of the Surviving Corporation immediately following the Effective Time, to serve
until their respective successors are duly elected or appointed and qualified or until their earlier
death, resignation or removal in accordance with the articles of incorporation and bylaws of the
Surviving Corporation.

(b)  The officers of the Company immediately prior to the Effective Time shall
be the officers of the Surviving Corporation immediately following the Effective Time, to serve
until their respective successors are duly appointed and qualified or until their earlier death,
resignation or removal in accordance with the articles of incorporation and bylaws of the
Surviving Corporation.

Section 1.7  Post-Merger Operations Parent hereby confirms that, subject to the
occurrence of the Effective Time, it:

(a) intends to maintain Questar Gas Company’s corporate headquarters in Salt
Lake City, Utah;

(b)  intends to establish a new Western Region Operating Headquarters in Salt
Lake City, Utah;

(c) will, shortly after the Effective Time, operate Questar Gas Company under
the name “Dominion Questar Gas Company”;

(d) will make a good faith commitment to give the Company’s employees duc
and fair consideration for other employment and promotion opportunities within the larger Parent
organization, both inside and outside of Utah, to the extent any Company employment positions
are re-aligned, reduced or eliminated in the future as a result of the Transactions;

(e) intends that Parent’s board of directors will take all necessary action as
soon as practical after the Effective Time to appoint a mutually agreeable current member of the
Company Board as a director to serve on Parent’s board of directors;

69) will take all necessary action so that, if at any time following the Effective
Time, either Questar Pipeline Company or a material portion of its assets is contributed to
Dominion Midstream Partners, Parent shall cause a mutually agreeable current member of the
Company Board to be appointed as a director to serve on DMPGP’s board of directors;

(2) intends to increase the Company’s historic level of corporate contributions
to charities identified by local leadership that are within Questar Gas Company’s current
regulated retail operating areas by $1,000,000.00 per year for at least five (5) years and to
maintain or increase historic levels of community involvement, low income funding, and
economic development efforts in the Company’s current operating areas;

3
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(h)  intends to establish a newly formed advisory board for its western
operations composed of regional-based business and community leaders, which would meet
several times a year to receive information and provide feedback on community issues,
government relations, environmental stewardship, economic development opportunities and
other related activities that affect Parent’s and the Company’s local stakeholders, with such
advisory board to include the current regional-based members of the Company Board; and

)] will use commercially reasonable efforts (subject to changes in interest
rates or other actuarial factors and the plans’ investment performance) to provide up to
$75,000,000 toward the full funding of (i) the Company’s ERISA-qualified defined-benefit
pension plan in accordance with ERISA minimum funding requirements for ongoing plans, and
(if) the Company’s nonqualified defined-benefit pension and postretirement medical and life
insurance (OPEB) plans on a financial accounting basis, in each case by the end of the first fiscal
year commencing on or after the Effective Time, subject to any maximum contribution levels or
other restrictions under applicable Law.

ARTICLE 11

EFFECT OF THE MERGER ON CAPITAL STOCK

Section 2.1  Effect on Capital Stock. At the Effective Time, by virtue of the Merger
and without any action on the part of the Company, Parent or Merger Sub or any holder of any
shares of common stock, without par value, of the Company (“Company Common Stock™) or
any shares of capital stock of Merger Sub:

(a) Capital Stock of Merger Sub. Each issued and outstanding share of capital
stock of Merger Sub shall be converted into and become one validly issued, fully paid and non-
assessable share of common stock, no par value per share, of the Surviving Corporation.

(b)  Cancellation of Parent-Owned Stock. Any shares of Company Common
Stock that are owned by Parent or Merger Sub or any of their respective Subsidiaries, in each
case immediately prior to the Effective Time, shall be automatically canceled and shall cease to
exist, and no consideration shall be delivered in exchange therefor.

(©) Conversion_of Company Common Stock. Each issued and outstanding
share of Company Common Stock (other than Dissenting Shareholder Shares and shares to be
canceled in accordance with Section 2.1(b)) shall thereupon be converted automatically into and
shall thereafter represent solely the right to receive an amount in cash equal to $25.00 without
interest (the “Merger Consideration™). As of the Effective Time, all such shares of Company
Common Stock shall no longer be outstanding and shall automatically be canceled and shall
cease to exist, and the holders immediately prior to the Effective Time of shares of Company
Common Stock not represented by certificates (“Book-Entry Shares™) and the holders of
certificates that immediately prior to the Effective Time represented any such shares of Company
Common Stock (each, a “Certificate”) shall cease to have any rights with respect thereto, except
the right to receive the Merger Consideration to be paid in consideration therefor upon surrender
of such Book-Entry Share or Certificate in accordance with Section 2.2(b) (subject to any
applicable withholding Tax).
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(d)  Dissenters’ Rights. Notwithstanding anything in this Agreement to the
contrary, shares of Company Common Stock that are issued and outstanding immediately prior
to the Effective Time which are held by a shareholder who did not vote in favor of the Merger
(or consent thereto in writing) and who is entitled to demand and properly demands payment of
the fair value of such shares pursuant to, and complies in all respects with, the provisions of Part
13 of the URBCA (the “Dissenting Shareholder Shares”, and each shareholder holding
Dissenting Shareholder Shares, a “Dissenting Sharcholder™) shall not be converted into or be
exchangeable for the right to receive the Merger Consideration, but instead such Dissenting
Shareholder shall be entitled to receive such consideration as may be determined to be due to
such Dissenting Shareholder pursuant to Section 1302 of the URBCA (and as of the Effective
Time, such Dissenting Shareholder Shares shall no longer be outstanding and shall automatically
be cancelled and shall cease to exist, and such Dissenting Shareholder shall cease to have any
rights with respect thereto, except the rights set forth in Part 13 of the URBCA), unless and until
such Dissenting Shareholder shall have failed to perfect or shall have effectively withdrawn or
lost rights to payment under Part 13 of the URBCA. If any Dissenting Shareholder shall have
failed to perfect or shall have effectively withdrawn or lost such right, such Dissenting
Shareholder’s shares of Company Common Stock shall thereupon be treated as if they had been
converted into and become exchangeable for the right to receive, as of the Effective Time, the
Merger Consideration for each such share of Company Common Stock, in accordance with
Section 2.1(a), subject to any applicable withholding Tax. The Company shall give Parent
(i) prompt notice of any written demands for payment of the fair value of any shares of Company
Common Stock, attempted withdrawals of such demands and any other instruments served
pursuant to the URBCA and received by the Company relating to shareholders’ dissenters’ rights
under Part 13 of the URBCA and (ii) the opportunity to participate in and direct all negotiations
and proceedings with respect to demands for payment of fair value under the URBCA. The
Company shall not, except with the prior written consent of Parent (not to be unreasonably
withheld, conditioned or delayed), make any payment with respect to any such demands for
payment or settle or offer to settle any such demands for payment.

Section 2.2  Exchange of Certificates.

(a) Paying Agent; Investment by Paying Agent of Funds. Prior to the
Effective Time, Parent shall designate a bank or trust company reasonably acceptable to the
Company (the “Paying Agent”) for the purpose of exchanging shares of Company Common
Stock for the Merger Consideration and enter into an agreement reasonably acceptable to the
Company with the Paying Agent relating to the services to be performed by the Paying Agent.
Parent shall irrevocably deposit, or cause to be deposited, the aggregate Merger Consideration
with respect to all shares of Company Common Stock (other than Dissenting Sharcholder Shares
and shares to be canceled in accordance with Section 2.1(b)) with the Paying Agent at or prior to
the Effective Time. The aggregate Merger Consideration deposited with the Paying Agent shall,
pending its disbursement to holders of shares of Company Common Stock and as reasonably
directed by Parent, be invested by the Paying Agent in (i) short-term commercial paper
obligations of issuers organized under the Laws of a state of the United States of America, rated
A-1 or P-1 or better by Moody’s Investors Service, Inc. or Standard & Poor’s Ratings Service,
respectively, or in certificates of deposit, bank repurchase agreements or bankers’ acceptances of
commercial banks with capital exceeding $10,000,000,000, or in mutual funds investing in such
assets or (ii) short-term obligations for which the full faith and credit of the United States of
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America is pledged to provide for the payment of principal and interest. Any interest and other
income from such investments shall become part of the funds held by the Paying Agent for
purposes of paying the Merger Consideration. No investment or investment losses resulting
from such investment by the Paying Agent of the aggregate Merger Consideration shall relieve
Parent, the Surviving Corporation or the Paying Agent from making the payments required by
this Article 11, and Parent shall promptly replace any funds deposited with the Paying Agent lost
through any investment made pursuant to this Section 2.2(a). No investment by the Paying
Agent of the aggregate Merger Consideration shall have maturities that could prevent or delay
payments to be made pursuant to this Agreement. Following the Effective Time, Parent agrees
to make available to the Paying Agent, from time to time as needed, additional cash to pay the
Merger Consideration as contemplated by this Article II without interest.

(b)  Payment Procedures. As promptly as practicable after the Effective Time
(but in no event more than two (2) Business Days thereafter), the Surviving Corporation shall
cause the Paying Agent to mail to each holder of record of shares of Company Common Stock
(i) a letter of transmittal (which, in the case of shares of Company Common Stock represented by
Certificates, shall specify that delivery shall be effected, and risk of loss and title to the
Certificates shall pass, only upon delivery of the Certificates to the Paying Agent, and shall be in
such form and have such other provisions as Parent and the Company may reasonably agree and
shall be prepared prior to Closing) and (ii) instructions for use in effecting the surrender of the
Certificates or Book-Entry Shares in exchange for payment of the Merger Consideration. Upon
surrender of Certificates for cancellation to the Paying Agent or, in the case of Book-Entry
Shares, receipt of an “agent’s message” by the Paying Agent (or such other evidence, if any, of
transfer as the Paying Agent may reasonably request), together with such letter of transmittal,
duly completed and validly executed in accordance with the instructions (and such other
customary documents as may reasonably be required by the Paying Agent), the holder of such
Certificates or Book-Entry Shares shall be entitled to receive in exchange therefor, subject to any
required withholding Taxes, the Merger Consideration, for each share of Company Common
Stock surrendered, and any Certificates surrendered shall forthwith be canceled. If payment of
the Merger Consideration is to be made to a Person other than the Person in whose name the
surrendered Certificate or Book-Entry Share in exchange therefor is registered, it shall be a
condition of payment that (A) the Person requesting such exchange present proper evidence of
transter and (B) the Person requesting such payment shall have paid any transfer and other Taxes
required by reason of the payment of the Merger Consideration to a Person other than the
registered holder of such Certificate or Book-Entry Share surrendered or shall have established
to the reasonable satisfaction of the Surviving Corporation that such Tax either has been paid or
is not applicable. Until surrendered as contemplated by this Section 2.2, each Certificate and
Book-Entry Share shall be deemed at any time after the Effective Time to represent only the
right to receive the Merger Consideration as contemplated by this Article I1.

(c) Transfer Books; No Further Ownership Rights in Company Commeon
Stock. The Merger Consideration paid in respect of shares of Company Comumon Stock upon the
surrender for exchange in accordance with the terms of this Article I shall be deemed to have
been paid in full satisfaction of all rights pertaining to the shares of Company Common Stock,
and at the Effective Time, the stock transfer books of the Company shall be closed and thereafter
there shall be no further registration of transfers on the stock transfer books of the Surviving
Corporation of the shares of Company Common Stock that were outstanding immediately prior

6
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to the Effective Time. From and after the Effective Time, the holders of Certificates or Book-
Entry Shares that evidenced ownership of shares of Company Common Stock outstanding
immediately prior to the Effective Time shall cease to have any rights with respect to such shares
of Company Common Stock other than the right to receive the Merger Consideration, except as
otherwise provided for herein or by applicable Law. If, at any time after the Effective Time,
Certificates are presented to the Surviving Corporation for any reason, they shall be canceled and
exchanged as provided in this Article II.

(d)  Lost Stolen or Destroyed Certificates. If any Certificate shall have been
lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such
Certificate to be lost, stolen or destroyed and, if required by the Surviving Corporation, the
posting by such Person of a bond, in such reasonable amount as Parent may direct, as indemnity
against any claim that may be made with respect to such Certificate, the Paying Agent will pay,
in exchange for such lost, stolen or destroyed Certificate, the applicable Merger Consideration to
be paid in respect of the shares of Company Common Stock formerly represented by such
Certificate, as contemplated by this Article 1I.

(e)  Termination of Fund. Atany time following the first (1st) anniversary of
the Closing Date, the Surviving Corporation shall be entitled to require the Paying Agent to
deliver to it any funds (including any interest received with respect thereto) that had been made
available to the Paying Agent and which have not been disbursed in accordance with this Article
11, and thereafter Persons entitled to receive payment pursuant to this Article Il shall be entitled
to look only to the Surviving Corporation (subject to abandoned property, escheat or other
similar Laws) as general creditors thereof with respect to the payment of any Merger
Consideration that may be payable upon surrender of any Company Common Stock held by such
holders, as determined pursuant to this Agreement, without any interest thereon. Any amounts
remaining unclaimed by such holders at such time at which such amounts would otherwise
escheat to or become property of any Governmental Authority shall become, to the extent
permitted by applicable Law, the property of the Surviving Corporation, free and clear of all
claims or interest of any Person previously entitled thereto.

(H) No_Liability. Notwithstanding any other provision of this Agreement,
none of Parent, the Merger Sub, the Surviving Corporation, the Company or the Paying Agent
shall be liable to any Person for Merger Consideration delivered {o a public official pursuant to
any applicable abandoned property, escheat or similar Law.

(g) Withholding Taxes. Parent, the Surviving Corporation and the Paying
Agent shall be entitled to deduct and withhold from the consideration otherwise payable to a
holder of shares of Company Common Stock, Company RSUs or Company Performance Share
Awards pursuant to this Agreement such amounts as may be required to be deducted and
withheld with respect to the making of such payment under the Internal Revenue Code of 1986
(the “Code”), or under any applicable provision of state, local or foreign Law related to Taxes.
To the extent amounts are so withheld and timely paid over to the appropriate Taxing authority,
the withheld amounts shall be treated for all purposes of this Agreement as having been paid to
the Person in respect of which such deduction and withholding was made. Parent, the Company,
the Surviving Corporation, and the Paying Agent shall cooperate with such holders in all
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reasonable respects, and in compliance with applicable Law, to minimize the amount of any
applicable withholding.

Section 2.3  Treatment of Equity Awards.

(a) Company RSUs. Immediately prior to the Effective Time, each Company
RSU that is outstanding shall be converted into a vested right to receive cash in an amount equal
to the Merger Consideration.

(b) Company Performance Share Awards. Immediately prior to the Effective
Time, each Company Performance Share Award that is outstanding (including any Company
Performance Share Award with respect to which the applicable performance period has ended,
but which Company Performance Share Award has not been settled) shall be converted into a
vested right to receive cash in an amount equal to the greater of (i) the target number of shares of
Company Common Stock subject to such Company Performance Share Award, multiplied by the
Merger Consideration and (ii) the actual number of shares of Company Common Stock to which
the holder of such Company Performance Share Award would be entitled based on actual
performance with respect to the applicable performance period multiplied by the Merger
Consideration; provided that if any outstanding Company Performance Share Award that is
unvested as of the date hereof becomes vested and settled pursuant to the terms of the applicable
award agreement and/or Company Stock Plan prior to the Effective Time then, immediately prior
to the Effective Time, the holder of such Company Performance Share Award shall be issued
such number of shares of Company Common Stock, if any, equal to the excess of (A) the
number of shares of Company Common Stock that would have vested and been settled in respect
of such Company Performance Share Award if the performance goals or targets applicable to
such Company Performance Share Award had been achieved at the target level, over (B) the
actual number of shares of Company Common Stock that vested and were settled in respect of
such Company Performance Share Award (such additional shares of Company Common Stock,

the “True-Up Shares™).

(c) Company Restricted Shares. Immediately prior to the Effective Time,
each Company Restricted Share that is outstanding shall be converted into a vested right to
receive cash in an amount equal to the Merger Consideration.

(d) Company Stock Options. Immediately prior to the Effective Time, each
Company Stock Option that is outstanding shall be converted into a vested right to receive cash
in an amount equal to (i) the excess, if any, of the Merger Consideration over the exercise price
per share of Company Common Stock subject to such Company Stock Option multiplied by (ii)
the number of shares of Company Common Stock subject to such Company Stock Option, and,
for the avoidance of doubt, any Company Stock Option whose per share exercise price equals or
exceeds the Merger Consideration shall be cancelled without any payment.

(e) Company Stock Awards. Immediately prior to the Effective Time, each
right of any kind, contingent or accrued, to acquire or receive Company Common Stock or
benefits measured by the value of Company Common Stock, and each award of any kind
consisting of shares of Company Common Stock that may be held, awarded, outstanding,
payable or reserved for issuance under the Company Stock Plans and any other Company Plans,
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other than Company RSUs, Company Performance Share Awards, Company Restricted Shares
and Company Stock Options (collectively, the “Company Awards™), shall be converted into an
obligation to pay, at the time specified in the applicable plan, agreement or arrangement, an
amount in cash equal to (x) the number of shares of Company Common Stock subject to such
Company Award immediately prior to the Effective Time multiplied by (y) the Merger
Consideration, Such obligation shall be payable or distributable in accordance with the terms of
the agreement, plan or arrangement relating to such Company Awards (or, if earlier, on the death
of the holder thereof) and, prior to the time of distribution, such amounts shall be permitted to be
deemed invested in a permitted investment option under the applicable agreement, plan or
arrangement.

® Accumulated Dividends. Immediately prior to the Effective Time, the
Company shall distribute all Accumulated Dividends to the applicable holders of Company
RSUs and Company Awards.

(g) Withholding. The Surviving Corporation shall be entitled to deduct and
Company RSUs, Company Performance Share Awards, Company Restricted Shares, Company
Stock Options, Company Awards or Accumulated Dividends such amounts as the Surviving
Corporation is required to deduct and withhold with respect to the making of such payment
under the Code, or any applicable provision of state, or local Law related to Tax, and the
Surviving Corporation shall timely make any required filings and payments to Tax authorities
relating to any such deduction or withholding. To the extent that amounts are so deducted and
withheld by the Surviving Corporation, such withheld amounts shall be treated for the purposes
of this Agreement as having been paid to the holder of Company RSUs, Company Performance
Share Awards, Company Restricted Shares, Company Stock Options, Company Awards or
Accumulated Dividends in respect of which such deduction and withholding was made by the
Surviving Corporation.

(h) Funding. No later than the Effective Time, Parent shall provide, or shall
cause to be provided, to the Surviving Corporation all funds necessary to fulfill the obligations
under this Section 2.3. All payments required under this Section 2.3 shall be made through the
Company’s payroll not later than the first payroll date following the Effective Time or, with
respect to Company Awards, such later time as may be provided under the applicable agreement,
plan or arrangement.

Section 2.4  Adjustments. If at any time during the period between the date of this
Agreement and the Effective Time, any change in the outstanding shares of capital stock of the
Company (or any other securitics convertible or exchangeable therefor) shall occur as a result of
any reclassification, stock split (including a reverse stock split) or combination, exchange or
readjustment of shares, or any stock dividend or stock distribution with a record date during such
period, or any similar event, the Merger Consideration shall be equitably adjusted; provided,
however, that nothing in this Section 2.4 shall be deemed to permit or authorize any party hereto
to effect any such change that it is not otherwise authorized or permitted to undertake pursuant to
this Agreement.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (a) as set forth in the disclosure schedule delivered by the Company to Parent
simultaneously with the execution of this Agreement (the “Company Disclosure Schedule™)
(which schedule sets forth, among other things, items the disclosure of which is necessary or
appropriate either in response to an express disclosure requirement contained in a provision
hereof or as an exception to one or more representations or warranties contained in this Article
I, or to one or more of the Company’s covenants contained in Article V, except that any
information set forth in one section of the Company Disclosure Schedule will be deemed to
apply to all other sections or subsections thereof to the extent that such information is reasonably
applicable) or (b) as set forth in any of the Company SEC Documents publicly available at least
twenty-four (24) hours prior to the date of this Agreement, but excluding in the case of this
clause (b) any risk factor disclosure under the headings “Risk Factors” or “Forward Looking
Statements”, the Company represents and warrants to Parent and Merger Sub as follows:

Section 3.1  Ovrganization, Standing and Corporate Power.

(a) The Company is a corporation duly organized, validly existing and in
good standing under the Laws of the State of Utah and has all requisite corporate power and
authority necessary to own or lease all of its properties and assets and to carry on its business as
it is now being conducted. The Company is duly qualified to do business and is in good standing
in each jurisdiction in which the nature of the business conducted by it or the character or
location of the properties and assets owned or leased by it makes such qualification necessary,
except where the failure to be so qualified or in good standing would not reasonably be expected
to have a Company Material Adverse Effect. The Company has made available to Parent true
and complete copies of the Company Charter Documents as in effect on the date of this
Agreement.

) Section 3.1(b) of the Company Disclosure Schedule sets forth a list of the
Subsidiaries of the Company. Each Subsidiary of the Company is duly organized, validly
existing and in good standing under the laws of the jurisdiction of its organization, except in each
case as would not reasonably be expected to have a Company Material Adverse Effect. Each
Subsidiary of the Company is duly qualified to do business and is in good standing in each
jurisdiction in which the nature of the business conducted by it or the character or location of the
properties and assets owned or leased by it makes such qualification necessary, except where the
failure to be so qualified or in good standing would not reasonably be expected to have a
Company Material Adverse Effect. All the outstanding shares of capital stock of, or other
equity interests in, each Subsidiary of the Company have been validly issued and are fully paid
and non-assessable and are owned directly or indirectly by the Company free and clear of all
liens, pledges, security interests and transfer restrictions, except for such transfer restrictions as
are contained in the articles of incorporation, bylaws and limited liability company agreements
(or any equivalent constituent documents) of such Subsidiary or for such transfer restrictions of
general applicability as may be provided under the Securities Act of 1933 (the “Securities Act”)
and other applicable Laws. The Company has made available to Parent true and complete copies
of the articles of incorporation, bylaws and limited liability company agreements (or equivalent
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constituent documents) of each Subsidiary of the Company as in effect on the date of this
Agreement.

(¢c)  Each of the Company and its Subsidiaries has all requisite entity power
and authority to enable it to own, operate, lease or otherwise hold its properties and assets and to
conduct its businesses as presently conducted, except where the failure to have such power or
authority would not reasonably be expected to have a Company Material Adverse Effect.

Section 3.2  Capitalization.

(a) The authorized capital stock of the Company consists of 500,000,000
shares of Company Common Stock, 5,000,000 shares of Class A preferred stock (“Class A
Preferred Stock™) and 5,000,000 shares of Class B preferred stock (“Class B Preferred Stock,”
and together with the Class A Preferred Stock, the “Company Preferred Stock™). At the close of
business on January 26, 2016, (a) 174,988,403 shares of Company Common Stock were issued
and outstanding (including 219 Company Restricted Shares), (b) no shares of Company
Preferred Stock were issued and outstanding, (¢) Company RSUs with respect to an aggregate of
595,151 shares of Company Common Stock were issued and outstanding (including shares of
Company Common Stock issuable in respect of dividends declared through such date), and
(d) Company Performance Share Awards with respect to an aggregate of 286,211 shares of
Company Common Stock based on achievement of applicable performance criteria at target level
were issued and outstanding and (e) Company Stock Options with respect to an aggregate of
286,488 shares of Company Common Stock were issued and outstanding.

(b)  All outstanding shares of Company Common Stock are, and all shares of
Company Common Stock that may be issued upon the settlement of Company RSUs and
Company Performance Share Awards, and all shares of Company Common Stock that may be
issued upon the exercise of Company Stock Options, will be, when issued, duly authorized,
validly issued, fully paid and nonassessable and not subject to, or issued in violation of, any
preemptive right. Except (x) as set forth in Section 3.2(b) of the Company Disclosure Schedule,
(y) as set forth in Section 3.2(a), or (z) pursuant to the terms of this Agreement, as of the date
hereof, there are not issued, reserved for issuance or outstanding, and there are not any
outstanding obligations of the Company or any Subsidiary of the Company to issue, deliver or
sell, or cause to be issued, delivered or sold, (i) any capital stock of the Company or any
Subsidiary of the Company or any securitics of the Company or any Subsidiary of the Company
convertible into or exchangeable or exercisable for shares of capital stock or voting securities of,
or other equity interests in, the Company or any Subsidiary of the Company or (ii) any warrants,
calls, options or other rights to acquire from the Company or any Subsidiary of the Company, or
any other obligation of the Company or any Subsidiary of the Company to issue, deliver or sell,
or cause to be issued, delivered or sold, any capital stock or voting securities of, or other equity
interests in, the Company or any Subsidiary of the Company (the items specified in the foregoing
clauses (i) and (ii), collectively, “Equity Securities”). Except pursuant to the Company Stock
Plan, there are not any outstanding obligations of the Company or any Subsidiary of the
Company to repurchase, redeem or otherwise acquire any Equity Securities. There is no
outstanding Indebtedness of the Company having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on any matters on which shareholders of the
Company may vote.
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(©) Section 3.2(¢) of the Company Disclosure Schedule sets forth a complete
and accurate list of each Company RSU, each Company Performance Share Award, each
Company Restricted Share, each Company Stock Option and each Company Award outstanding
as of the date of this Agreement.

Section 3.3  Authority; Non-contravention.

(a) The Company has all necessary corporate power and authority to execute
and deliver this Agreement and, subject to obtaining the Company Shareholder Approval, to
perform its obligations hereunder and to consummate the Transactions. The Company Board, at
a meeting duly called and held, unanimously adopted resolutions (i) determining that it is in the
best interests of the Company and its shareholders for the Company to enter into this Agreement,
(i) approving the Company’s execution, delivery and performance of this Agreement and the
consummation of the Transactions and (iii) resolving to recommend that the shareholders of the
Company approve this Agreement and the plan of merger set forth in this Agreement and
directing that this Agreement be submitted to the shareholders of the Company for approval at a
duly held meeting of such sharcholders for such purpose (the “Company Board
Recommendation”). As of the date of this Agreement, such resolutions have not been amended
or withdrawn. Except for obtaining the Company Shareholder Approval, no other corporate
action on the part of the Company is necessary to authorize the execution and delivery of and
performance by the Company under this Agreement and the consummation by it of the
Transactions. This Agreement has been duly executed and delivered by the Company and,
assuming due authorization, execution and delivery hereof by the other parties hereto, constitutes
a legal, valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, except that such enforceability (i) may be limited by bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and other similar laws of general
application affecting or relating to the enforcement of creditors’ rights generally and (ii) is
subject to general principles of equity, whether considered in a proceeding at law or in equity
(the “Bankruptey and Equity Exception™).

(b) The execution and delivery of this Agreement by the Company does not,
and neither the consummation by the Company of the Transactions nor compliance by the
Company with any of the terms or provisions hereof will, (i) assuming the Company Shareholder
Approval is obtained, conflict with or violate any provision of the Company Charter Documents
or organizational documents of any Subsidiary of the Company, (ii) assuming that each of the
consents, authorizations and approvals referred to in Section 3.4 and the Company Shareholder
Approval are obtained (and any condition precedent to any such consent, authorization or
applicable waiting periods referred to therein have expired, violate any Law applicable to the
Company or any of its Subsidiaries or any of their respective properties or assets or (iii)
assuming that each of the consents and notices specified in Section 3.3(b)(iii) of the Company
Disclosure Schedule is obtained or given, as applicable, result in any breach of, or constitute a
default (with or without notice or lapse of time, or both) under, or give rise to any right of
termination, amendment, acceleration or cancellation of, or any right of first refusal under, any
Company Material Contract to which the Company or any of its Subsidiarics is a party or by
which they or any of their respective properties or assets may be bound, or under any Company
Permit or result in the creation of a Lien (other than any Permitted Lien), upon any of the

12
KE 39423794




Joint Application
Docket No. 16-057-01
Exhibit 1.1

properties or assets of the Company or any of its Subsidiaries, other than, in the case of clauses
(ii) and (iii), as would not reasonably be expected to have a Company Material Adverse Effect.

Section 3.4  Governmental Approvals. Except for (a) the filing with the SEC of a
proxy statement, in preliminary and definitive form, relating to the Company Shareholders
Meecting (as amended or supplemented from time to time, the “Proxy Statement”), and other
filings required under, and compliance with other applicable requirements of, the Securities
Exchange Act of 1934 (the “Exchange Act”) and the rules of the NYSE in connection with this
Agreement and the Merger, (b) the filing of the Articles of Merger with the Division pursuant to
the URBCA, (c) approvals or filings (including notice filings) required under, and compliance
with other applicable requirements of, the PSCU, PSCW and PUCI (such approvals and filings
described in this clause (c), the “Required Statutory Approvals™), (d) the approvals or filings set
forth on Section 3.4(d) of the Company Disclosure Schedule and (e) filings required under, and
compliance with other applicable requirements of, the HSR Act, no consents or approvals of, or
filings (including notice filings), declarations or registrations with, any Governmental Authority
are necessary for the execution and delivery of this Agreement by the Company and the
consummation by the Company of the Transactions, other than as would not reasonably be
expected to have a Company Material Adverse Effect.

Section 3.5 Company SEC Documents: Undisclosed Liabilities.

(a) The Company, Questar Gas Company and Questar Pipeline Company
(collectively, the “Reporting Companies™) have filed with or furnished to the SEC, on a timely
basis, all registration statements, reports, proxy statements and other documents that such
companies were required to file or furnish since January 1, 2014 (collectively, and in each case
including all exhibits and schedules thereto and documents incorporated by reference therein, as
such statements, reports and documents may have been amended since the date of their filing, the
“Company SEC Documents”). As of their respective effective dates (in the case of Company
SEC Documents that are registration statements filed pursuant to the requirements of the
Securities Act) and as of their respective filing dates (in the case of all other Company SEC
Documents), or in the case of amendments thereto, as of the date of the last such amendment, the
Company SEC Documents complied in all material respects with the requirements of the
Exchange Act, the Securities Act or the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley
Act”), as the case may be, and the rules and regulations of the SEC promulgated thereunder,
applicable to such Company SEC Documents, and none of the Company SEC Documents as of
such respective dates (or, if amended, the date of the filing of such amendment, with respect to
the disclosures that are amended) contained any untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading.

(b) Except to the extent updated, amended, restated or corrected by a
subsequent Company SEC Document (but only amendments, restatements or corrections prior to
the date of this Agreement in the case of any Company SEC Document with a filing or effective
date prior to the date of this Agreement), as of their respective dates of filing with the SEC, the
financial statements (consolidated, as applicable) of each of the Reporting Companies included
in the Company SEC Documents (i) complied as to form in all material respects with all
applicable accounting requirements and with the published rules and regulations of the SEC with
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respect thereto (except, in the case of unaudited statements, as permitted by Form 10-Q of the
SEC), (i) have been prepared in accordance with GAAP applied on a consistent basis during the
periods involved (except (A) as may be indicated in the notes thereto or (B) as permitted by
Regulation S-X) and (iii) present fairly, in all material respects, the financial position
(consolidated, as applicable) of each of the Reporting Companies and their Subsidiaries, as
applicable, and the results of its operations and cash flows (consolidated, as applicable), as of
each of the dates and for the periods shown, as applicable, in conformity with GAAP.

(¢)  Each Reporting Company has established and maintains disclosure
controls and procedures and internal control over financial reporting (as such terms are defined
in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as required by
Rule 13a-15 under the Exchange Act. Each Reporting Company’s disclosure controls and
procedures are reasonably designed to ensure that all material information required to be
disclosed by such Reporting Company in the reports that it files or furnishes under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the
rules and forms of the SEC, and that all such material information is accumulated and
communicated to such Reporting Company’s management as appropriate to allow timely
decisions regarding required disclosure and to make the certifications required pursuant to
Sections 302 and 906 of the Sarbanes-Oxley Act. Based on its most recent evaluation of internal
contro] over financial reporting prior to the date hereof, the Company, for and on behalf of each
Reporting Company, has disclosed to the Company’s auditors and to the audit and finance
committee of the Company Board (i) any and all “significant deficiencies” and “material
wealmesses” in the design or operation of internal control over financial reporting that are
reasonably likely to adversely affect, in any material respect, such Reporting Company’s ability
to report financial information and (ii) any fraud, whether or not material, that involves
management or other employees who have a significant role in such Reporting Company’s
internal control over financial reporting, and any such deficiency, weakness and fraud so
disclosed, if any, has been disclosed to Parent prior to the date hereof.

(d)  None of the Reporting Companies or any Subsidiary of any Reporting
Company has any liabilities which would be required to be reflected or reserved against on a
balance sheet (consolidated, as applicable) of such Reporting Company prepared in accordance
with GAAP or the notes thereto, except for liabilities (i) reflected or reserved against on the
balance sheet of such Reporting Company and its Subsidiaries as of September 30, 2015 (the
“Balance Sheet Date”) (including the notes thereto) included in the Company SEC Documents,
(i1) incurred after the Balance Sheet Date in the ordinary course of business consistent with past
practice, (iii) as contemplated by this Agreement or otherwise arising in connection with the
Transactions or (iv) as would not reasonably be expected to have a Company Material Adverse
Effect.

©) All filings (other than immaterial filings) required to be made by the
Company or any of its Subsidiaries since January 1, 2014 under applicable state or federal Laws
specifically governing the regulation of public utilities, Environmental Laws, exploration and
production of Hydrocarbons and pipeline safety have, to the Knowledge of the Company, been
filed or furnished with the applicable Governmental Authority (including all forms, statements,
reports, agreements (oral or written) and all documents, exhibits, amendments and supplements
appertaining thereto (collectively, “Regulatory Filings™)), and all such Regulatory Filings
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complied, as of their respective dates, with all applicable requirements of the applicable Laws,
except for Regulatory Filings the failure of which to make or the failure of which to make in
compliance with all applicable requirements of the applicable Laws have not had and would not
reasonably be expected to have a Company Material Adverse Effect.

Section 3.6  Absence of Certain Changes. From January 1, 2015 to the date of this
Agreement, (a) except in connection with the Transactions, the business of the Company and its
Subsidiaries has been conducted in all material respects in the ordinary course of business
consistent with past practice and (b) there has not been any circumstance, development, change,
event, occurrence or effect that has had or would reasonably be expected to have a Company
Material Adverse Effect.

Section 3.7  Legal Proceedings. There is no pending or, to the Knowledge of the
Company, threatened, Claim against the Company or any of its Subsidiaries, nor is there any
injunction, order, judgment, ruling or decree imposed upon the Company or any of its
Subsidiaries, in each case, by or before any Governmental Authority, that would reasonably be
expected to have a Company Material Adverse Effect.

Section 3.8  Compliance With Laws; Permits. The Company and its Subsidiaries are
in compliance with all laws, statutes, ordinances, codes, rules, regulations, rulings, decrees,
judgments, injunctions and orders of Governmental Authorities (collectively, “Laws™) applicable
to the Company or any of its Subsidiaries or by which any of their properties or assets are bound,
except for instances of non-compliance as would not reasonably be expected to have a Company
Material Adverse Effect. The Company and each of its Subsidiaries hold, and are in compliance
with, all licenses, franchises, permits, certificates, approvals, variances, orders, registrations and
authorizations from Governmental Authorities required by Law for the conduct of their
respective businesses as they are now being conducted (collectively, “Company Permits™),
except as would not reasonably be expected to have a Company Material Adverse Effect. No
action or investigation is pending or, to the Knowledge of the Company, threatened to suspend,
modify, disallow payment under, cancel, revoke, remove or withdraw any material Company
Permit where such suspension, modification, cancellation, revocation, removal or withdrawal
would reasonably be expected to have a Company Material Adverse Effect. To the Knowledge
of the Company, no facts or circumstances exist that would reasonably be expected to materially
affect the ability of the Company and its applicable Subsidiaries to continue to provide service
following the expiration of any franchise agreement or to renew any franchise agreement, except
as would not reasonably be expected to have a Company Material Adverse Effect. To the
Knowledge of the Company, there is no pending challenge or dispute regarding arrangements
among any of the Company and its Affiliates that would materially affect implementation of the
Company’s or any of its applicable Subsidiaries’ drilling programs for the benefit of Questar Gas
Company’s customers, except as would not reasonably be expected to have a Company Material
Adverse Effect.

Section 3.9  Tax Matters. Except for those matters that would not reasonably be
expected to have a Company Material Adverse Effect:

(a) (i) each of the Company and its Subsidiaries has timely filed, or has
caused to be timely filed on its behalf (taking into account any extension of time within which to
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file), all Tax Returns required to be filed by it, and all such filed Tax Returns are correct and
complete; (ii) each of the Company and its Subsidiaries has duly paid or made provision for the
payment of all Taxes that have been incurred or are due from them by Governmental Authorities;
(iii) no deficiency with respect to Taxes has been proposed, asserted or assessed against the
Company or any of its Subsidiaries which has not been fully paid or adequately reserved in the
Company SEC Documents; (iv) no audit or other administrative or court proceedings are
pending with any Governmental Authority with respect to Taxes of the Company or any of its
Subsidiaries, and no written notice thereof has been received; (v) neither the Company nor any of
its Subsidiaries is a party to or is bound by any Tax sharing, allocation or indemnification
agreements or arrangements (other than such an agreement or arrangement (A) exclusively
between or among the Company and any of its Subsidiaries or (B) the primary purpose of which
is not the allocation or payment of Taxes); and (vi) neither the Company nor any of its
Subsidiaries is a party to or bound by any advance pricing agreement, closing agreement or other
similar agreement or ruling related to Taxes.

(b) within the past three (3) years, neither the Company nor any of its
Subsidiaries has distributed the stock of any corporation, or had its stock distributed, in a
transaction intended to satisfy the requirements of Section 355 of the Code.

(c) each of the Company and its Subsidiaries has properly and timely
withheld or collected and timely paid over to the appropriate Governmental Authority (or each is
properly holding for such timely payment) all material amounts of Taxes required to be withheld,
collected and paid over by applicable Law.

(d) neither the Company nor any of its Subsidiaries has engaged in a
fransaction that constitutes a “listed transaction” for purposes of Section 6011 of the Code and
the applicable treasury regulations promulgated thereunder.

(e) there are no material Liens for Taxes upon any asset of the Company or
any of its Subsidiaries other than Permitted Liens (within the meaning of clause (a) of such
term).

6 This Section 3.9, the penultimate sentence of Section 3.10 and last
sentence of Section 3.14(c)(iii) constitute the sole and exclusive representations and warranties
of the Company regarding Tax matters.

(g)  For purposes of this Agreement: (i) “Taxes” shall mean all federal, state,
local or foreign taxes, charges, fees, imposts, levies or other assessments, including all income,
gross receipts, franchise, estimated, alternative minimum, add-on minimum, sales, use, transfer,
value added, excise, severance, stamp, customs, duties, real property, personal property, capital
stock, social security, unemployment, payroll, employee or other withholding, or other tax,
including any interest, penalties or additions to tax imposed by any Governmental Authority in
connection with any of the foregoing, and (ii) “Tax Returns” shall mean any return, report, claim
for refund, estimate, information return or statement or other similar document relating to or
required to be filed with any Governmental Authority with respect to Taxes, including any
schedule or attachment thereto and any amendment thereof.
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Section 3.10 Emplovee Benefits Matters. The Company has made available to Parent
correct and complete copies of (a) the current plan document for each Company Plan, (b) the
most recent annual reports on Form 5500 required to be filed with the Department of Labor with
respect to each Company Plan (if any such report was required), (¢) the most recent summary
plan description for each Company Plan for which such summary plan description is required,
(d) the most recent actuarial reports and financial statements for each Company Plan, if
applicable, and (e) each trust agreement relating to any Company Plan. Each Company Plan is in
compliance with its terms and the applicable provisions of ERISA, the Code and all other
applicable laws, except where such noncompliance would not reasonably be expected to have a
Company Material Adverse Effect. There are no pending or, to the Knowledge of the Company,
threatened claims (other than claims for benefits in the ordinary course) with respect to any
Company Plans that would reasonably be expected to have a Company Material Adverse Effect.
There has been no non-exempt prohibited transaction (as defined in Section 4975 of the Code or
Section 406 of ERISA) or breach of fiduciary duty under Section 404 of ERISA with respect to
any Company Plan, other than as would not reasonably be expected to have a Company Material
Adverse Effect. All required material contributions to all Company Plans (including all
minimum required contributions under Sections 412 and 430 of the Code with respect to any
Company Plan set forth on Section 3.10(a) of the Company Disclosure Schedule) have been
made. All Company Plans that are “employee pension plans” (as defined in Section 3(3) of
ERISA) that are intended to be tax qualified under Section 401(a) of the Code (each, a
“Company Pension Plan”) have received a favorable determination letter from the IRS or has
filed a timely application therefor and, to the Knowledge of the Company, no condition exists
that could reasonably be expected to result in the loss of any such plan’s qualified status. The
Company has made available to Parent a correct and complete copy of the most recent
determination letter received with respect to each Company Pension Plan, and a correct and
complete copy of each pending application for a determination letter, if any. Neither the
Company nor any ERISA Affiliate sponsors, maintains or contributes to, nor has any liability
with respect to, a multiemployer plan (as defined in Section 3(37) of ERISA) or, except as set

Title [V of ERISA or Section 412 of the Code. With respect to any plan set forth on Section
3.10(a) of the Company Disclosure Schedule, the Pension Benefit Guaranty Corporation (the
“PBGC™) has not instituted proceedings to terminate any such plan (and, to the Knowledge of the
Company, no condition exists that could reasonably be expected to result in such proceedings
being instituted) and the Company and its ERISA Affiliates do not have any material liability to
the PBGC with respect to such plan other than premium payments required by ERISA. Other
than as set forth on Section 3.10(b) of the Company Disclosure Schedule, no Company Plan
provides for post-employment health or life insurance benefits, other than as required by
COBRA or other applicable Laws. With respect to any plan set forth on Section 3.10(b) of the
Company Disclosure Schedule, to the Knowledge of the Company, the Company has the right to
amend or terminate such plan in its discretion without the consent of any participant. Except as
set forth on Section 3.10(c¢) of the Company Disclosure Schedule or as otherwise required by this
Agreement, the consummation of the Transactions will not, either alone or in combination with
another event, (i) entitle any employee of the Company to severance pay or any other payment or
(ii) accelerate the time of payment or vesting or increase the amount of compensation due any
such employee or officer. No amounts payable under the Company Plans will fail to be
deductible for federal income tax purposes by virtue of section 280G of the Code. This Section
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3.10 constitutes the sole and exclusive representation and warranty of the Company regarding
pension and employee benefit or liabilities or obligations, or compliance with Laws, relating
thereto.

Section 3.11 Environmental Matters. Except for those matters that would not
reasonably be expected to have a Company Material Adverse Effect, (a) each of the Company
and its Subsidiaries is and for the last three (3) years has been in compliance with all applicable
Environmental Laws, which compliance includes obtaining, maintaining or complying with all
Company Permits required under Environmental Laws for the operation of their respective
businesses, and all such Company Permits are valid and in full force and effect, (b) (i) there is no
Claim relating to or arising under Environmental Laws (including, relating to or arising from the
Release, threatened Release or exposure to any Hazardous Material or alleging violation of or
challenging the validity of any environmental Company Permit) that is pending or, to the
Knowledge of the Company, threatened against the Company or any of its Subsidiaries, or any
real property currently owned, operated or leased by the Company or any of its Subsidiaries, and
(ii) to the Knowledge of the Company, there is no Claim relating to or arising under
Environmental Laws (including relating to or arising from the Release, threatened Release or
exposure to any Hazardous Material) that is pending or threatened against any real property
formerly owned, operated or leased by the Company or any of its Subsidiaries, (¢) neither the
Company nor any of its Subsidiaries has received any written notice of, or entered into any order,
settlement, judgment, injunction or decree involving uncompleted, outstanding or unresolved
liabilities or corrective or remedial obligations relating to or arising under Environmental Laws
(including relating to or arising from the Release, threatened Release or exposure to any
Hazardous Material) and, to the Knowledge of the Company, there are no facts or conditions
relating to the Company’s or any of its Subsidiaries’ properties, operations or Systems that
would reasonably be expected to give rise to any such liability or corrective or remedial
obligation, (d) there have been no ruptures, explosions or contaminations in the Company’s or
any of its Subsidiaries’ Systems that have resulted in personal injury, loss of life or property
damage, except to the extent any Claims related to the foregoing have been resolved, and
(e) there are no defects, corrosion or other damage to any of the Company’s or any of its
Subsidiaries” Systems that would reasonably be expected to result in a pipeline integrity failure,
and the Company and its Subsidiaries are in compliance in all material respects with all
appropriate inspection and recordkeeping requirements required by applicable Environmental
Laws. Section 3.4, Section 3.5, Section 3.6 and this Section 3.11 constitute the sole and exclusive
representations and warranties of the Company regarding environmental matters, including all
matters arising under Environmental Laws.

Section 3.12 Intellectual Property. Except as would not reasonably be expected to
have a Company Material Adverse Effect, (a) (i) the Company and its Subsidiaries have
sufficient rights to use all material Intellectual Property used in their respective businesses as
currently conducted and the conduct of the Company’s and its Subsidiaries’ businesses as
currently conducted do not infringe or otherwise violate any Person’s Intellectual Property and
(i1) there is no Claim of such infringement or other violation pending, or to the Knowledge of the
Company, threatened in writing, against the Company or its Subsidiaries, and (b) (i) to the
Knowledge of the Company, no Person is infringing or otherwise violating any Intellectual
Property owned by the Company or its Subsidiaries and (ii) no Claims of such infringement or
other violation are pending or threatened in writing against any Person by the Company. This
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Section 3.12 constitutes the sole and exclusive representation and warranty of the Company with
respect to any actual or alleged infringement or other violation of any Intellectual Property of
any other Person.

Section 3.13 Takeover Statutes; Rights Plan. Assuming that the representations and

Transactions are not subject to the Utah Control Shares Acquisition Act or any other similar anti-
takeover Law (each, a “Takeover Statute”) or any similar provision in the Company Charter
Documents. The Company and its Subsidiaries do not have in effect any shareholder rights plan,
“poison pill” or other similar plan or arrangement.

Section 3.14 Properties and Assets,

(a) Except as would not reasonably be expected to have a Company Material
Adverse Effect, the Company or a Subsidiary of the Company owns and has either good and
valid title in fee or a valid leasehold interest, Right of Way or other rights to the land, mineral
and other subsurface rights, buildings, structures and other improvements thereon and fixtures
thereto necessary to permit it to conduct its business as currently conducted, in each case free
and clear of all Liens (except in all cases for Permitted Liens). Except as would not reasonably
be expected to have a Company Material Adverse Effect and except as may be limited by the
Bankruptcy and Equity Exception, all leases, Rights of Way or other agreements under which the
Company or any of its Subsidiaries lease, access or use any real property are valid, binding and
in full force and effect against the Company or any of its Subsidiaries and, to the Knowledge of
the Company, the counterparties thereto, in accordance with their respective terms, and neither
the Company nor any of its Subsidiaries are in default under any of such leases, Rights of Way
or other agreements.

(b) Each of the Company and its Subsidiaries has such consents, casements,
rights of way, permits and licenses (collectively, “Rights of Way”) from each person as are
sufficient to conduct its business as currently conducted, except for such Rights of Way the
absence of which have not had and would not reasonably be expected to have a Company
Material Adverse Effect. Each of the Company and its Subsidiaries has fulfilled and performed
all its material obligations with respect to such Rights of Way and conducts their business in a
manner that does not violate any of the Rights of Way, and no event has occurred that allows, or
after notice or lapse of time would allow, revocation or termination thereof or would result in
any impairment of the rights of the holder of any such Rights of Way, except for such
revocations, terminations and impairments that have not had and would not reasonably be
expected to have a Company Material Adverse Effect. All pipelines owned or operated by the
Company and its Subsidiaries are subject to Rights of Way, there are no encroachments or other
encumbrances on the Rights of Way that materially affect the use thereof and there are no gaps
(including any gap arising as a result of any breach by the Company or any of its Subsidiaries of
the terms of any Rights of Way) in the Rights of Way other than gaps that would not have and
would not reasonably be expected to have a Company Material Adverse Effect.

(©)
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(1) Except as would not reasonably be expected to have a Company
Material Adverse Effect, the Company and its Subsidiaries, as applicable, have good and
defensible title to all of the Interests except for such Interests sold, used, farmed out or
otherwise disposed of since December 31, 2015 in the ordinary course of business, free
and clear of all Liens and Production Burdens other than Production Burdens not yet
earned, due or payable and Permitted Liens. Except as would not reasonably be expected
to have a Company Material Adverse Effect or as set forth on Section 3.14(c)(i) of the
Company Disclosure Schedule, (i) all proceeds from the sale of Hydrocarbons produced
from the Interests are being received by them in a timely manner and are not being held
in suspense for any reason and (ii) there are no calls on production or preferential rights
to purchase Hydrocarbons and neither the Company nor any of its Subsidiaries is
obligated to deliver Hydrocarbons or proceeds from the sale thereof at a future point in
time without receiving payment therefor at or after the time of delivery. Except as would
not reasonably be expected to have a Company Material Adverse Effect, the Company
and each applicable Subsidiary (A) are in compliance with all valuation agreements, and
settlement agreements with respect to Production Burdens, and (B) have paid or will
cause to be paid when due all Production Burdens with respect to the Interests and each
other royalty, Tax or similar payment.

(ii) All of the wells owned, leased, operated or used by the Company
and its Subsidiaries and all water, carbon dioxide or injection wells located on any
property owned, leased, operated or used by the Company and its Subsidiaries or
otherwise associated with an Interest of the Company or its Subsidiaries have been
drilled, completed and operated within the limits permitted by the applicable Contract
granting such rights and applicable Law, and all drilling and completion (and plugging
and abandonment) of such wells and all related development, production and other
operations have been conducted in compliance with all applicable Laws except, in each
case, as would not reasonably be expected to have a Company Material Adverse Effect.
To the Knowledge of the Company, no well owned, leased, operated or used by the
Company or any of its Subsidiaries are subject to material penalties on allowables
because of overproduction or violation of any applicable Law.

(i)  All Interests operated by the Company and its Subsidiaries have
been operated in accordance with reasonable, prudent field practices and in compliance
with the applicable Contracts, except where the failure to so operate would not
reasonably be expected to have a Company Material Adverse Effect. None of the
Interests of the Company or its Subsidiaries is subject to any preferential purchase,
consent or similar right that would become operative as a result of the Transactions,
except for any such preferential purchase, consent or similar rights that would not
reasonably be expected to have a Company Material Adverse Effect. Except as set forth
on Section 3.14(c)(iii) of the Company Disclosure Schedule, none of the Interests of
Company or its Subsidiaries are subject to any Tax partnership agreement or provisions
requiring a partnership income Tax Return.

(d) To the Knowledge of the Company, there are no material inaccuracies in

the Wexpro Reserves Report, dated January 28, 2016, a correct and complete copy of which the
Company has made available to Parent prior to the date of this Agreement.
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Section 3.15 Contracts.

(a) For purposes of this Agreement, “Company Material Contract” means
(i) any Contract which is required to be filed by any Reporting Company as a “material contract”
pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act or (ii) any Contract,
including any joint development or operating agreement, partnership or other similar agreement
or arrangement, any gathering, processing, development, production, cost-of-service or similar
agreement, including agreements between Questar Gas Company and Wexpro Company, any
futures contract, option contract or other derivative transaction, any transportation or storage
contract, any Contract relating to the Company’s or its Subsidiaries’ Interests, dny throughput
contract or any agreement relating to Indebtedness, that relates to or involves future
expenditures, receipts or payments by the Company or any of its Subsidiaries of more than
$40,000,000.00 in any one (1) year period that cannot be terminated on less than 90 days notice
without material payment or penalty. Except for any Company Material Contract that has been
filed by the Company as a “material contract” pursuant to Item 601(b)(10) of Regulation S-K
under the Securities Act, each Company Material Contract is set forth on Section 3.15 of the
Company Disclosure Schedule.

(b)  Each Company Material Contract is valid and binding on the Company
and any of its Subsidiaries to the extent the Company or such Subsidiary is a party thereto, as
applicable, and, to the Knowledge of the Company, each other party thereto and is in full force
and effect and enforceable in accordance with its terms (subject to the Bankruptcy and Equity
Exception), except where the failure to be valid, binding, enforceable and in full force and effect,
would not reasonably be expected to have a Company Material Adverse Effect. The Company
and each of its Subsidiaries, and, to the Knowledge of the Company, any other party thereto, (i)
has performed all obligations required to be performed by it under each Company Material
Contract, except where such noncompliance would not reasonably be expected to have a
Company Material Adverse Effect, and (ii) has not received any written notice of material
breach, violation, default, suspension, modification, cancellation, revocation, removal,
withdrawal or disallowance of payment under or with respect to any Company Material Contract.

Section 3.16 Labor. Neither the Company nor any of its Subsidiaries is party to any
collective bargaining agreement. As of the date of this Agreement, there is no labor strike,
lockout or work stoppage, or, to the Knowledge of the Company, threat thereof, by or with
respect to any employee of the Company or any of its Subsidiaries, except where such strike,
lockout or work stoppage would not reasonably be expected to have a Company Material
Adverse Effect. There are no actions, charges or investigations pending or, to the Knowledge of
the Company, threatened by or on behalf of any employee or labor organization alleging
violations of local, state or federal Laws relating to employment or labor practices, except as
would not reasonably be expected to have a Company Material Adverse Effect.

Section 3.17 Opinion _of Financial Advisor. The Company Board has received the
opinion of Goldman, Sachs & Co., dated as of the date of this Agreement, to the effect that, as of
such date, and subject to the various assumptions and qualifications set forth therein, the Merger
Consideration to be received in the Merger by holders of the Company Common Stock is fair
from a financial point of view to the holders of the Company Common Stock.
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Section 3.18 Brokers and Other Advisors. Except for Goldman, Sachs & Co., no
broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s,
financial advisor’s or other similar fee, in connection with the Transactions based upon
arrangements made by or on behalf of the Company or any of its Subsidiaries.

Section 3.19 Company_ Sharcholder Approval. Assuming the accuracy of the
representations and warranties of Parent and Merger Sub set forth in Section 4.7, approval of this
Agreement by the affirmative vote (in person or by proxy) of the holders of a majority of the
outstanding shares of Company Common Stock entitled to vote at the Company Shareholders
Meeting (the “Company Shareholder Approval”) is the only vote or approval of the holders of
any class or series of capital stock of the Company necessary to approve this Agreement and the
Transactions.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as set forth in any of the Parent SEC Documents publicly available at least
twenty-four (24) hours prior to the date of this Agreement, but excluding any risk factor
disclosure under the headings “Risk Factors” or “Forward Looking Statements”, Parent and
Merger Sub jointly and severally represent and warrant to the Company as follows:

Section 4.1  Organization, Standing and Corporate Power. Parent is a corporation
duly organized, validly existing and in good standing under the Laws of the Commonwealth of
Virginia, and Merger Sub is a corporation duly organized, validly existing and in good standing
under the Laws of the State of Utah. Each of Parent and Merger Sub has all requisite corporate
power and authority necessary to own or lease all of its properties and assets and to carry on its
business as it is now being conducted. Parent is duly qualified to do business and is in good
standing in each jurisdiction in which the nature of the business conducted by it or the character
or location of the properties and assets owned or leased by it makes such qualification necessary,
except where the failure to be so qualified or in good standing would not reasonably be expected
to have a Parent Material Adverse Effect.

Section 4.2  Authority; Noncontravention.

(a) Each of Parent and Merger Sub has all necessary corporate power and
authority to execute and deliver this Agreement, to perform their respective obligations
hereunder and to consummate the Transactions. The execution and delivery of and performance
by Parent and Merger Sub under this Agreement, and the consummation by Parent and Merger
Sub of the Transactions, have been duly authorized and approved by all necessary corporate
action by Parent and Merger Sub (including by the Parent Board and the board of directors of
Merger Sub) and approved by Parent as the sole shareholder of Merger Sub, and no other
corporate action on the part of Parent and Merger Sub is necessary to authorize the execution and
delivery of and performance by Parent and Merger Sub under this Agreement and the
consummation by them of the Transactions. This Agreement has been duly executed and
delivered by Parent and Merger Sub and, assuming due authorization, execution and delivery
hereof by the Company, constitutes a legal, valid and binding obligation of each of Parent and
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Merger Sub, enforceable against each of them in accordance with its terms, subject to the
Bankruptcy and Equity Exception. No vote or approval of the holders of any class or series of
capital stock of Parent is necessary to adopt or approve this Agreement and the Transactions.

(b)  The execution and delivery of this Agreement by Parent and Merger Sub
do not and neither the consummation by Parent or Merger Sub of the Transactions, nor
compliance by Parent or Merger Sub with any of the terms or provisions hereof, will (i) conflict
with or violate any provision of the articles of incorporation and bylaws of Parent, in each case
as amended to the date of this Agreement, (ii) assuming that each of the consents, authorizations
and approvals referred to in Section 4.3 (and any condition precedent to any such consent,
authorization or approval has been satisfied) is obtained or given, as applicable, and each of the
filings referred to in Section 4.3 are made and any applicable waiting periods referred to therein
have expired, violate any Law applicable to Parent, Merger Sub or any of their respective
Subsidiaries or any of their respective properties or assets or (iii) result in any breach of, or
constitute a default (with or without notice or lapse of time or both) under, or give rise to any
right of termination, amendment, acceleration or cancellation of, any Contract to which Parent,
Merger Sub or any of their respective Subsidiaries is a party or by which they or any of their
respective properties or assets may be bound, except, in the case of clauses (ii) and (iii), as would
not reasonably be expected to have a Parent Material Adverse Effect.

Section 4.3  Governmental Approvals. Except for (a) the filing with the SEC of the
Proxy Statement, in preliminary and definitive form, and other filings required under, and
compliance with other applicable requirements of, the Exchange Act and the rules of the NYSE
in connection with this Agreement and the Merger, (b) the filing of the Articles of Merger with
the Division pursuant to the URBCA, (c) the Required Statutory Approvals and (d) filings
required under, and compliance with other applicable requirements of, the HSR Act, no consents
or approvals of, or filings, declarations or registrations with, any Governmental Authority are
necessary for the execution and delivery of this Agreement by Parent and Merger Sub and the
consummation by Parent and Merger Sub of the Transactions, other than as would not
reasonably be expected to have a Parent Material Adverse Effect.

Section 4.4  Brokers and Other Advisors. Except for fees which will be paid by
Parent, no broker, investment banker, financial advisor or other Person is entitled to any
broker’s, finder’s, financial advisor’s or other similar fee, in connection with the Transactions
based upon arrangements made by or on behalf of Parent or any of its Subsidiaries.

Section 4.5 Ownership and Operations of Merger Sub. Parent owns beneficially
and of record all of the outstanding capital stock of Merger Sub, all of which is duly authorized,
validly issued, fully paid and non-assessable. Merger Sub was formed solely for the purpose of
engaging in the Transactions and such other purposes as are specified in Merger Sub’s articles of
incorporation. Merger Sub has no assets, liabilitics or obligations and, since the date of its
formation, has not engaged in any business activities or conducted any operations except in each
case as arising from the execution of this Agreement and the performance of its covenants and

agreements hereunder.

Section 4.6  Sufficient Funds. Parent has, and shall have available at and at all times
prior to and at the Effective Time, sufficient cash and cash equivalents and other sources of
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immediately available funds to deliver the aggregate Merger Consideration and make the
payments required under Section 2.3, and any other amounts incurred or otherwise payable by
Parent, Merger Sub or the Surviving Corporation in connection with the Transactions (such
sources being collectively referred to herein as the “Transaction Financing”), and there is no
restriction on the use of such cash for such purposes. Parent has the financial resources and
capabilities to fully perform its obligations under this Agreement. Parent and Merger Sub
acknowledge and agree that their obligations hereunder are not subject to any conditions
regarding Parent’s, Merger Sub’s or any other Person’s ability to obtain financing for the
consunumation of the Transactions.

Section 4.7  Share Ownership. Neither Parent nor Merger Sub is, individually or, to
Parent’s Knowledge, together with its “affiliates™ and “associates” (as such terms are defined in
Rule 12b-2 of the Exchange Act), a “beneficial owner” (as such term is defined in Rule 13d-3 of
the Exchange Act) of a number of shares of Company Common Stock equal to or greater than
five percent (5%) of the total number of issued and outstanding shares of Company Common
Stock.

Section 4.8  Legal Proceedings. There is no pending or, to the Knowledge of Parent,
threatened, Claim against Parent, Merger Sub or any of their respective Subsidiaries, nor is there
any injunction, order, judgment, ruling or decree imposed upon Parent, Merger Sub or any of
their respective Subsidiaries, in each case, by or before any Governmental Authority, that would
reasonably be expected to have a Parent Material Adverse Effect.

Section 4.9 Non-Reliance on  Company Estimates, Projections, Forecasts,
Forward-Looking Statements and Business Plans. In connection with the due diligence
investigation of the Company by Parent and Merger Sub, Parent and Merger Sub have received
and may continue to receive from the Company certain estimates, projections, forecasts and
other forward-looking information, as well as certain business plans and cost-related plan
information, regarding the Company, its Subsidiaries and their respective businesses and
operations. Parent and Merger Sub hereby acknowledge that there are uncertainties inherent in
attempting to make such estimates, projections, forecasts and other forward-looking information,
with which Parent and Merger Sub are familiar, that Parent and Merger Sub are making their
own evaluation of the adequacy and accuracy of all estimates, projections, forecasts and other
forward-looking information, as well as such business plans and cost-related plans, furnished to
them (including the reasonableness of the assumptions underlying such estimates, projections,
forecasts, forward-looking information, business plans or cost-related plans), and that neither
Parent nor Merger Sub has relied upon the Company or any of its Subsidiaries, or any of their
respective shareholders, directors, officers, employees, Affiliates, advisors, agents or
representatives, or any other Person, with respect thereto. Accordingly, each of Parent and
Merger Sub hereby acknowledge that neither the Company nor any of its Subsidiaries, nor any of
their respective shareholders, directors, officers, employees, Affiliates, advisors, agents or
representatives, nor any other Person, has made or is making any representation or warranty or
has or shall have any liability (whether pursuant to this Agreement, in tort or otherwise) with
respect to such estimates, projections, forecasts, forward-looking information, business plans or
cost-related plans (including the reasonableness of the assumptions underlying such estimates,
projections, forecasts, forward-looking information, business plans or cost-related plans), except
as expressly set forth in Article 111 of this Agreement.
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ARTICLE V
COVENANTS

Section 5.1 Conduct of Business.

(a) Except as contemplated or permitted by this Agreement, as required by
applicable Laws, as contemplated by any of the matters set forth in Section 5.1(a) of the
Company Disclosure Schedule, or with the prior written consent of Parent (which consent shall
not be unreasonably withheld, delayed or conditioned), during the period from the date of this
Agreement until the earlier of the Effective Time and the termination of this Agreement in
accordance with Article VII, (x) the Company shall, and shall cause each of its Subsidiaries to,
use reasonable best efforts to conduct its business in all material respects in the ordinary course
and to preserve intact its present lines of business, maintain existing levels of insurance, maintain
its rights and franchises and preserve satisfactory relationships with Governmental Authorities,
employees, customers and suppliers, and (y) the Company shall not, and shall not permit any of
its Subsidiaries to:

6] issue, sell, or grant any shares of its capital stock, or any securities
or rights convertible into, exchangeable or exercisable for, or evidencing the right to
subscribe for any shares of its capital stock, or any rights, warrants or options to purchase
any shares of its capital stock, or any securities or rights convertible into, exchangeable or
exercisable for, or evidencing the right to subscribe for, any shares of its capital stock,
except as set forth on Section 5.1(a)(i) of the Company Disclosure Schedule or the
issuance of True-Up Shares;

(i)  redeem, purchase or otherwise acquire any of its outstanding
shares of capital stock, or any rights, warrants or options to acquire any shares of its
capital stock, except (A) pursuant to Company Material Contracts set forth on Section
5.1(a)(ii) of the Company Disclosure Schedule in effect as of the date hereof or (B) in
connection with withholding to satisfy Tax obligations with respect to Company RSUs,
Company Performance Share Awards, Company Restricted Shares, Company Stock
Options or Company Awards, acquisitions in connection with the forfeiture of equity
awards, or acquisitions in connection with the settlement of Company RSUs, Company
Performance Share Awards or Company Awards, vesting of Company Restricted Shares
or the exercise of Company Stock Options;

(iii) ~ (A) declare, authorize, set aside for payment or pay any dividend
on, or make any other distribution in respect of, any shares of its capital stock, other than
(1) dividends paid by any Subsidiary of the Company to the Company or to any wholly-
owned Subsidiary of the Company, (2) quarterly cash dividends with respect to the
Company Common Stock not to exceed the current annual per share dividend rate by
more than $0.04 per year, with record dates and payment dates consistent with the
Company’s current dividend practice, or (3) a “stub period” dividend to holders of record
of Company Common Stock as of immediately prior to the Effective Time equal to the
product of (x) the number of days from the record date for payment of the last quarterly
dividend paid by the Company prior to the Effective Time, multiplied by (y) a daily
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dividend rate determined by dividing the amount of the last quarterly dividend prior to
the Effective Time by ninety-one (91) or (B) adjust, split, combine, subdivide or
reclassify any shares of its capital stock;

(iv)  incur any Indebtedness in an outstanding principal amount in
excess of $200,000,000 in the aggregate in any calendar year, except for Indebtedness (1)
incurred to replace, renew, extend, refinance or refund any existing Indebtedness, in the
same principal amount of such existing Indebtedness and upon the maturity of such
existing Indebtedness, in each case on terms that can be redeemed or prepaid at any time
upon payment of the outstanding principal amount plus accrued interest without any
make-whole or similar prepayment penalty (2) for borrowed money incurred pursuant to
(and up to the maximum amount permitted under) any Company Material Contract
relating to Indebtedness as in effect as of the date of this Agreement, or (3) among the
Company and any of its wholly-owned Subsidiaries or among any of such wholly-owned
Subsidiaries; provided no such Indebtedness incurred after the date of this Agreement
shall contain any term that would accelerate the payment thereof or require its immediate
repayment due to the transactions contemplated by this Agreement.

) sell, dispose of, abandon, encumber, transfer, farm-out, lease or
license any of its properties or assets that are material to the Company or any of its
Subsidiaries, except (A) immaterial transactions in the ordinary course of business, (B)
pursuant to Company Material Contracts in force on the date of this Agreement, (C)
dispositions of inventory, equipment or other assets that are no longer used or useful in
the conduct of the business of the Company or any of its Subsidiaries, (D) transfers
among the Company and its Subsidiaries or (E) in respect of the items set forth in Section
5.1(f), below, or on Section 5.1(a)(v) of the Company Disclosure Schedule;

(vi)  make capital expenditures, except for capital expenditures
budgeted in the Company’s current long term plan that was made available to Parent
prior to the date hereof, which such capital expenditures shall not be in excess of
$375,000,000 in the aggregate for the Company and its Subsidiaries taken as a whole
during any calendar year (plus a 10% variance), excluding any acquisition expenditures
permitted pursuant to Section 5.1(a)(vii);

(vii) make any acquisition (including by merger) of, or investments in,
the capital stock, equity securities, membership interests or a material portion of the
assets of any other Person, for consideration in excess of $50,000,000 in the aggregate in
any calendar year, excluding any capital expenditures permitted pursuant to Section

S5.1¢@)(vi);

(viii) (1) increase in any respect the compensation of any of its directors
or employees (provided that payments of bonuses and other grants and awards made in
the ordinary course of business consistent with past practice shall not constitute an
increase in compensation), except (A) as required pursuant to applicable Law or the terms
of Company Plans or other employee benefit plans or arrangements in effect on the date
of this Agreement and (B) increases in salaries, wages and benefits of employees and
director fees made in the ordinary course of business consistent with past practice or (2)
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‘ enter into any new individual employment or severance agreement or materially amend
any such agreement, other than entry into severance agreements with terminated
employees in exchange for a release of claims and in the ordinary course of business
consistent with past practices;

(ix) adopt or amend any Company Plan or amend the Company’s
Dividend Reinvestment and Stock Purchase Plan, as amended and restated August I,
2011, except as required by Law or for immaterial or ministerial amendments;

(x) make any material change to its methods of accounting, except as
required by GAAP (or any interpretation thereof), Regulation S-X of the Exchange Act,
as required by a Governmental Authority or quasi-Governmental Authority (including the
Financial Accounting Standards Board or any similar organization) or as required by
applicable Law;

(xi) amend the Company Charter Documents or organizational
documents of any Subsidiary of the Company (except for immaterial or ministerial
amendments);

(xii) adopt a plan or agreement of complete or partial liquidation or
dissolution or other re-organization;

(xiii) enter into, modify or amend in any material respect, or terminate or
waive any material right under, any Company Material Contract, except for (1) any new
‘ agreement, modification, amendment, termination or waiver in the ordinary course of
business consistent with past practice or (2) a termination without material penalty to the
Company or any of its Subsidiaries;

(xiv) waive, release, assign, settle or compromise any material Claim
against the Company or any of its Subsidiaries, other than waivers, releases, assignments,
settlements or compromises that (A) with respect to the payment of monetary damages,
involve only the payment of monetary damages (i) equal to or less than the amounts
specifically reserved with respect thereto on the consolidated financial statements of the
Company included in the Company SEC Documents (including the notes thereto) or (ii)
not exceeding $1,000,000 in the aggregate during any consecutive twelve-month period,
and (B) except as contemplated by Section 5.9, with respect to any non-monetary terms
and conditions thercin, impose or require actions that would not reasonably be expected
to be material and adverse to the Company and its Subsidiaries, taken as a whole;

(xv) enter into any new line of business or materially alter any existing
lines of business;

(xvi) make or change any material Tax election, change any Tax
accounting period, adopt or change any material method of Tax accounting, amend any
material Tax return, enter into any material closing agreement, settle or compromise any
material Tax liability or obtain any material Tax ruling, in each case, except as required
by applicable Law;
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(xvii) take any action that would reasonably be expected to prevent or
materially impede, interfere with, hinder or delay the consummation by Parent or any of
its Subsidiaries of the Transactions;

(xviii) materially change or enter into any new information technology
systems that are material to the Company and its Subsidiaries (other than routine
maintenance and upgrades to existing systems); or

(xix) agree in writing to take any of the foregoing actions.

(b)  During the period from the date of this Agreement until the Effective
Time, Parent and Merger Sub shall not, and Parent shall cause its Subsidiaries not to, take any
action that would reasonably be expected to prevent or materially impede, interfere with, or
delay the consummation by Parent or Merger Sub of the Transactions.

(©) Notwithstanding anything to the contrary herein, the Company may, and
may cause any of its Subsidiaries to, take reasonable actions in compliance with applicable Law
with respect to any operational emergencies (including any restoration measures in response to
any hurricane, tornado, tsunami, flood, earthquake or other natural disaster or weather-related
event, circumstance or development), equipment failures, outages or an immediate and material
threat to the health or safety of natural Persons.

(d) Between the date of this Agreement and the Effective Time, the Company
and its Subsidiaries may (i) continue to make Regulatory Filings in the ordinary course of
business, including those filings described on Section 5.1(d) of the Company Disclosure
Schedule, (ii) respond (after reasonable consultation with Parent) to Regulatory Filings made by
other parties in which the Company or one or more of its Subsidiaries is an interested party, and
(iii) take any other action contemplated by or described in any such state or federal filings or
other submissions filed or submitted in connection with such Regulatory Filings in the ordinary
course of business; provided, however, that Company shall keep Parent promptly informed of
any material communications or meetings with any Governmental Authority with respect to rate
cases and shall provide copies of any written communications or materials, shall consult with
Parent and give Parent a reasonable opportunity, within the time constraints imposed in such rate
cases, to comment on material written communications or materials submitted to any
Governmental Authority, in each case with respect to any rate cases, which Company shall
consider in good faith, and at the request of Parent, provide Parent a reasonable opportunity to
participate in any material meeting or communications related thereto. Parent shall have the
opportunity to review and comment on all economic aspects of any rate case filing and shall have
the right to approve (which approval shall not be unreasonably withheld, conditioned or delayed)
any settlement of any rate case and rate case filing insofar as it would reasonably be expected to
affect any material aspect of the Surviving Corporation or any of its Subsidiaries after the
Effective Time.

(e) Between the date of this Agreement and the Effective Time, the Company
shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to sell, dispose of,
abandon, transfer or otherwise convey those certain assets referenced on Section 5.1(¢) of the
Company Disclosure Schedule. The Company shall keep Parent reasonably informed as to the
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status of such transactions and Parent shall have the right to consent (not to be unreasonably
withheld, conditioned or delayed) to any definitive documentation reflecting the foregoing.

® Between the date of this Agreement and the Effective Time, the Company
shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to ensure that its
firm transportation and firm storage contracts arc reviewed and renewed at levels that would
maintain adequate peak-day gas supplies for customers.

(g)  Between the date of this Agreement and the Effective Time, the Company
shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to cooperate and

Company Disclosure Schedule.

Section 5.2  Preparation of the Proxy Statement; Shareholders Meeting.

(a) As promptly as reasonably practicable following the date of this
Agreement, but in any event within thirty (30) Business Days, the Company shall prepare and
file with the SEC the Proxy Statement, and Parent shall cooperate with the Company with the
preparation of the foregoing. The Company, with Parent’s cooperation, shall use commercially
reasonable efforts to respond as promptly as reasonably practicable to and resolve all comments
received from the SEC or its staff concerning the Proxy Statement. The Company agrees that (i)
except with respect to any information supplied in writing to the Company by Parent or Merger
Sub for inclusion or incorporation by reference in the Proxy Statement, the Proxy Statement will
comply in all material respects with the applicable provisions of the Exchange Act and the rules
and regulations thereunder and (ii) none of the information supplied or to be supplied by the
Company for inclusion or incorporation by reference in the Proxy Statement will, on the date it is
first mailed to sharcholders of the Company and at the time of the Company Shareholders
Meeting, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading. The Company will cause the Proxy
Statement to be mailed to the Company’s shareholders, as promptly as reasonably practicable
after the SEC confirms that it has no further comments on the Proxy Statement. No filing of, or
amendment or supplement to, or correspondence with the SEC with respect to, the Proxy
Statement will be made by the Company without providing Parent a reasonable opportunity to
review and comment thereon and with the Company considering in good faith such comments;
provided, however, that the foregoing shall not apply with respect to a Takeover Proposal, a
Superior Proposal, a Company Adverse Recommendation Change or any matters relating
thereto. Each of Parent and Merger Sub shall cooperate with the Company in connection with
the preparation and filing of the Proxy Statement, including promptly furnishing to the Company
in writing upon request any and all information relating to it as may be required to be set forth in
the Proxy Statement under applicable Law. Each of the Parent and Merger Sub agrees that such
information supplied by it in writing for inclusion (or incorporation by reference) in the Proxy
Statement will not, on the date it is first mailed to shareholders of the Company and at the time
of the Company Shareholders Meeting, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. If, at any
time prior to the Effective Time, any information relating to Parent or Merger Sub or any of their
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respective Affiliates, officers or directors, should be discovered by Parent or Merger Sub which
should be set forth in an amendment or supplement to the Proxy Statement so that the Proxy
Statement would not include any misstatement of a material fact or omit to state any material fact
necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading, Parent (or Merger Sub, as the case may be) shall promptly notify the
Company so that it may file with the SEC an appropriate amendment or supplement describing
such information and, to the extent required by Law, disseminate such amendment or supplement
to the shareholders of the Company. If, at any time prior to the Effective Time, any information
relating to the Company or any of its respective Affiliates, officers or directors should be
discovered by the Company which should be set forth in an amendment or supplement to the
Proxy Statement so that the Proxy Statement would not include any misstatement of a material
fact or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, the Company shall promptly notify
Parent and the Company shall file with the SEC an appropriate amendment or supplement
describing such information and, to the extent required by Law, disseminate such amendment or
supplement to the shareholders of the Company.

(b)  The Company shall, as promptly as reasonably practicable after the date of
the mailing of the definitive Proxy Statement to the Company’s shareholders, in accordance with
applicable Law, the Company Charter Documents and the NYSE rules, duly give notice of],
convene and hold a meeting of its shareholders to consider the approval of this Agreement, the
plan of merger and such other matters as may be then reasonably required (including any
adjournment or postponement thereof, the “Company Sharecholders Meeting”); provided.
however, that the Company shall be permitted to delay or postpone convening the Company
Shareholders Meeting (i) with the consent of Parent, (ii) for the absence of a quorum, (iii) to
allow reasonable additional time for any supplemental or amended disclosure which the
Company has determined in good faith (after consultation with outside legal counsel) is
necessary under applicable Law and for such supplemental or amended disclosure to be
disseminated and reviewed by the Company’s shareholders prior to the Company Shareholders
Meeting as nccessary under applicable Law or (iv) to allow additional solicitation of votes in
order to obtain the Company Shareholder Approval. Except if there has been a Company
Adverse Recommendation Change in accordance with Section 5.3(d), the Company shall use its
reasonable best efforts to solicit and secure the Company Shareholder Approval.

(c) Subject to Section 5.3 and the right of the Company Board to make a
Company Adverse Recommendation Change pursuant thereto, unless and until there has been a
Company Adverse Recommendation Change in accordance with Section 5.3, the Company shall
include the Company Board Recommendation in the preliminary and definitive Proxy Statement.
Subject to the Company’s right to terminate this Agreement under Section 7.1(d)(ii), the
Company’s obligations under this Section 5.2 shall not be affected by the commencement, public
proposal or communication to the Company of a Takeover Proposal, or by the withdrawal or
modification by the Company Board of the Company Board Recommendation.

Section 5.3  No Solicitation; Change in Recommendation.

(a) The Company agrees that it shall, and shall cause its Subsidiaries and its
and its Subsidiaries’ respective directors, officers and employees to, and shall use its reasonable
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best efforts to cause its other Representatives to, immediately cease all existing discussions or
negotiations with any Person conducted heretofore with respect to any Takeover Proposal.
Except as otherwise provided in this Agreement, from the date of this Agreement until the earlier
of the Effective Time or the date, if any, on which this Agreement is terminated pursuant to
Section 7.1, the Company shall not, and shall cause its Subsidiaries and its and its Subsidiaries’
respective directors, officers and employees not to, and shall use its reasonable best efforts to
cause its other Representatives not to, directly or indirectly, (i) solicit, initiate, knowingly
encourage or knowingly facilitate any Takeover Proposal or the making or consummation
thereof or (ii) enter into, or otherwise participate in any discussions (except to notify such Person
of the existence of the provisions of this Section 5.3) or negotiations regarding, or furnish to any
Person any non-public material information in connection with, any Takeover Proposal.

(b)  Notwithstanding anything to the contrary contained in this Agreement, if
the Company or any of its Subsidiaries, or any of its or their respective Representatives receives
an unsolicited written Takeover Proposal made after the date of this Agreement and prior to
receipt of the Company Shareholder Approval, the Company, the Company Board (or a duly
authorized committee thereof) and the Company’s Representatives may engage in negotiations
and discussions with, or furnish any information and other access to, any Person making such
Takeover Proposal and any of its Representatives or potential sources of financing if the
Company Board determines in good faith, after consultation with the Company’s outside legal
and financial advisors, that such Takeover Proposal is or could reasonably be expected to lead to
a Superior Proposal and that failure to take such actions would reasonably be expected to be
inconsistent with its fiduciary duties under applicable Law; provided that prior to engaging in
any negotiations or discussions with, or furnishing any non-public information to, any such
Person or its Representatives, the Company and the Person making such Takeover Proposal shall
have entered into an Acceptable Confidentiality Agreement. The Company will promptly (and
in any event within the later of twenty-four (24) hours and 5:00 p.m. Salt Lake City time on the
next Business Day) notify Parent in writing of the receipt of such Takeover Proposal and the
material terms and conditions of such Takeover Proposal, including the identity of the Person
making such Takeover Proposal. The Company will keep Parent promptly informed (and in any
event within the later of twenty-four (24) hours and 5:00 p.m. Salt Lake City time on the next
Business Day) in all material respects of the status of and material communications relating to
such Takeover Proposal (including any change in the price or other material terms thereof). The
Company shall not terminate, amend, modify, waive or fail to enforce any provision of any
“standstill” or similar obligation of any Person unless the Company Board (or a duly authorized
committee thereof) determines in good faith, after consultation with its outside legal counsel, that
the failure to take such action would reasonably be expected to be inconsistent with its fiduciary
duties under applicable Law.

(c) Except as otherwise provided in this Agreement, neither the Company
Board nor any committee thereof shall (i)(A) withdraw, change, qualify, withhold or modify, or
publicly propose to withdraw, change, qualify, withhold or modify, in a manner adverse to
Parent, the Company Board Recommendation, (B) adopt, approve or recommend, or publicly
propose to adopt, approve or recommend, any Takeover Proposal, (C) fail to include the
Company Board Recommendation in the Proxy Statement or (D) fail to recommend against any
Takeover Proposal subject to Regulation 14D under the Exchange Act in any solicitation or
recommendation statement made on Schedule 14D-9 within ten (10) Business Days after Parent
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so requests reaffirmation in writing (provided, that Parent shall be entitled to make such a written
request for reaffirmation only once for each Takeover Proposal and once for each material
amendment to such Takeover Proposal) (any action described in this clause (i) being referred to
herein as a “Company Adverse Recommendation Change™) or (ii) cause or permit the Company
or any of its Affiliates to execute or enter into, any letter of intent, memorandum of
understanding, agreement in principle, agreement or commitment (other than an Acceptable
Confidentiality Agreement) constituting, or that would reasonably be expected to lead to, any
Takeover Proposal (a “Company Acquisition Agreement”).

(d)  Notwithstanding anything to the contrary in this Agreement, at any time
prior to obtaining the Company Shareholder Approval, the Company Board (or a duly authorized
committee thereof) may make a Company Adverse Recommendation Change (and, solely with
respect to a Superior Proposal, terminate this Agreement pursuant to Section 7. 1(d)(i1)), if (i) (A)
a Company Intervening Event has occurred or (B) the Company has received a Superior Proposal
other than as a result of a breach of this Section 5.3 (other than immaterial breach), in each case,
if the Company Board (or a duly authorized committee thereof) determines in good faith, after
consultation with its outside legal counsel, that the failure to make a Company Adverse
Recommendation Change as a result of the occurrence of such Company Intervening Event or in
response to the receipt of such Superior Proposal, as the case may be, would reasonably be
expected to be inconsistent with its fiduciary duties under applicable Law and (ii) (A) the
Company provides Parent prior written notice of its intent to make any Company Adverse
Recommendation Change or terminate this Agreement pursuant to Section 7.1(d)(ii) at least four
(4) Business Days prior to taking such action to the effect that, absent any modification to the
terms and conditions of this Agreement, the Company Board has resolved to effect a Company
Adverse Recommendation Change or to terminate this Agreement pursuant to Section 7.1(d)(ii),
which notice shall specify the basis for such Company Adverse Recommendation Change or
termination and attaching the most current draft of any Company Acquisition Agreement and
any other material documents with respect to, the Superior Proposal (or, if no such draft exists, a
summary of the material terms and conditions of such Superior Proposal), if applicable (a
“Natice _of Recommendation Change”) (it being understood that such Notice of
Recommendation Change shall not in itself be deemed a Company Adverse Recommendation
Change and that any change in price or material revision or amendment to the terms of a
Superior Proposal, if applicable, shall require a new notice to which the provisions of clauses
(11)(A), (B) and (C) of this Section 5.3(d) shall apply mutatis mutandis except that, in the case of
such a new notice, all references to four (4) Business Days in this Section 5.3(d) shall be deemed
to be two (2) Business Days); (B) during such four (4) Business Day period, if requested by
Parent, the Company shall make its Representatives reasonably available to negotiate in good
faith with Parent and its Representatives regarding any modifications to the terms and conditions
of this Agreement that Parent proposes to make; and (C) at the end of such four (4) Business Day
period and taking into account any modifications to the terms of this Agreement proposed by
Parent to the Company in a written, binding and irrevocable offer, the Company Board
determines in good faith (after consultation with outside legal counsel) that the failure to make
such a Company Adverse Recommendation Change would reasonably be expected to be
inconsistent with its fiduciary duties under applicable Law, and that, in the case of a Company
Adverse Recommendation Change with respect to a Takeover Proposal, such Takeover Proposal
still constitutes a Superior Proposal.
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(e) Nothing contained in this Agreement shall prohibit the Company or the
Company Board (or a duly authorized committee thereof) from (i) taking and disclosing to the
shareholders of the Company a position contemplated by Rule 14e-2(a) under the Exchange Act
or making a statement contemplated by Item 1012(a) of Regulation M-A or Rule 14d-9 under the
Exchange Act, (ii) making any disclosure to the shareholders of the Company if the Company
Board (or a duly authorized committee thereof) determines in good faith, after consultation with
its outside legal counsel, that the failure to make such disclosure would be reasonably likely to
be inconsistent with applicable Law, (iii) informing any Person of the existence of the provisions
contained in this Section 5.3 or (iv) making any “stop, look and listen” communication to the
shareholders of the Company pursuant to Rule 14d-9(f) under the Exchange Act (or any similar
communication to the shareholders of the Company). No disclosures under this Section 5.3(e)
shall be, in themselves, a breach of Section 5.3 or a basis for Parent to terminate this Agreement
pursuant to Article VIL

6)) As used in this Agreement, “Takeover Proposal” shall mean any bona fide
inquiry, proposal or offer from any Person (other than Parent, Merger Sub and any of its
Affiliates thereof) to purchase or otherwise acquire, directly or indirectly, in a single transaction
or series of related transactions, (a) assets of the Company and its Subsidiaries (including
securities of Subsidiaries) that account for 15% or more of the Company’s consolidated assets or
from which 15% or more of the Company’s revenues or earnings on a consolidated basis are
derived or (b) 15% or more of the outstanding Company Common Stock pursuant to a merger,
consolidation or other business combination, sale or issuance of shares of capital stock, tender
offer, share exchange, recapitalization or similar transaction involving the Company, in each
case other than the Merger.

(8) As used in this Agreement, “Superior Proposal” shall mean any
unsolicited written Takeover Proposal on terms which the Company Board (or a duly authorized
committee thereof) determines in good faith, after consultation with the Company’s outside legal
counsel and independent financial advisors, to be more favorable to the holders of Company
Common Stock than the Transactions (as may be revised pursuant to Section 5.3(d) of this
Agreement), taking into account, to the extent applicable, the legal, financial, regulatory and
other aspects of such proposal and this Agreement that the Company Board considers relevant;
provided that for purposes of the definition of Superior Proposal, the references to “15%” in the
definition of Takeover Proposal shall be deemed to be references to “50%.”

Section 5.4 Reasonable Best Efforts.

(a) Subject to the terms and conditions of this Agreement, each of the
Company, Parent and Merger Sub shall use its respective reasonable best efforts to (i) cause the
Transactions to be consummated as soon as practicable, (ii) make promptly any required
submissions and filings under applicable Antitrust Laws or to Governmental Authorities with
respect to the Transactions, (iii) promptly furnish information required in connection with such
submissions and filing to such Governmental Authorities or under such Antitrust Laws, (iv) keep
the other parties reasonably informed with respect to the status of any such submissions and
filings to such Governmental Authorities or under Antitrust Laws and cooperate with each other,
including with respect to: (A) the receipt of any non-action, action, clearance, consent, approval
or waiver, (B) the expiration of any waiting period, (C) the commencement or proposed or
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threatened commencement of any investigation, litigation or administrative or judicial action or
proceeding under Antitrust Laws or other applicable Laws and (D) the nature and status of any
objections raised or proposed or threatened to be raised under Antitrust Laws or other applicable
Laws with respect to the Transactions and (v) obtain all actions or non-actions, approvals,
consents, waivers, registrations, permits, authorizations and other confirmations from any Person
necessary to consummate the Transactions as soon as practicable. For purposes hereof,
“Antitrust Laws” means the Sherman Act, the Clayton Act, the HSR Act, the Federal Trade
Commission Act, all applicable foreign Antitrust Laws and all other applicable Laws issued by a
Governmental Authority that are designed or intended to prohibit, restrict or regulate actions
having the purpose or effect of monopolization or restraint of trade or lessening of competition
through merger or acquisition.

(b) In furtherance and not in limitation of the foregoing: (i) each party hereto
agrees to (A) make an appropriate filing of a Notification and Report Form pursuant to the HSR
Act with respect to the Transactions as promptly as reasonably practicable following the date of
this Agreement (and in any event within ten (10) Business Days after the date hereof (unless the
parties otherwise agree)), (B) supply as soon as practicable any additional information and
documentary material that may be requested pursuant to the HSR Act and (C) use its reasonable
best efforts to take, or cause to be talen, all other actions consistent with this Section 5.4
necessary to cause the expiration or termination of the applicable waiting periods under the HSR
Act (including any extensions thereof) as soon as practicable and (ii) each party agrees to (A)
make or cause to be made the appropriate filings (including notice filings) as soon as practicable
(and in any event within twenty-one (21) Business Days after the date hereof (unless the parties
otherwise agree)) with the PSCU, PSCW and PUCI relating to the Merger, (B) supply as soon as
practical any additional information and documentary material that may be required or requested
by the PSCU, PSCW and PUCI and any other applicable Governmental Authority and (C) use its
reasonable best efforts to take or cause to be taken all other actions consistent with this Section
5.4 as necessary to obtain any necessary approvals, consents, waivers, permits, authorizations or
other actions or non-actions from the PSCU, PSCW and PUCI as soon as practicable. Promptly
after the date of this Agreement, at Parent’s reasonable request, the Company and Parent agree to
meet and confer in good faith to discuss and consider combining or consolidating any
outstanding or planned rate cases with respect to the Required Statutory Approvals and filings set
forth in Section S.4(b)(IN{(A).

() The Company, Parent and Merger Sub shall, subject to applicable Law
relating to the exchange of information: (i) promptly notify the other parties hereto of (and if in
writing, furnish the other parties with copies of) any communication to such Person from a third
person or any Governmental Authority regarding the filings and submissions described in
Section 5.4(a) and permit the others to review and discuss in advance (and to consider in good
faith any comments made by the others in relation to) any proposed written response to any
communication from a Governmental Authority regarding the filings and submissions described
in Section 5.4(a), (ii) keep the others reasonably informed of any developments, meetings or
discussions with any Governmental Authority in respect of any filings, investigation or inquiry
concerning the Transactions and (iii) not independently participate in any meeting or discussions
with a Governmental Authority in respect of any filings, investigation or inquiry concerning the
Transactions without giving the other party prior notice of such meeting or discussions and,
unless prohibited by such Governmental Authority, the opportunity to attend or participate;
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provided, that the parties shall be permitted to redact any correspondence, tiling, submission or
communication to the extent such correspondence, filing, submission or communication contains
competitively or commercially sensitive information, including information relating to the
valuation of the Transactions.

(d) In furtherance and not in limitation of the foregoing, but subject to the
other terms and conditions of this Section 5.4, Parent, Merger Sub and the Company agree to
take promptly any and all steps necessary to avoid, eliminate or resolve each and every
impediment and obtain all clearances, consents, approvals and waivers under Antitrust Laws or
other applicable Laws that may be required by any Governmental Authority, so as to enable the
parties to close the Transactions as soon as practicable (and in any event no later than three (3)
Business Days prior to the End Date), including committing to and effecting, by consent decree,
hold separate orders, trust, or otherwise, (i) the sale, license, holding separate or other disposition
of assets or businesses of Parent or Company or any of their respective Subsidiaries, (ii)
terminating, relinquishing, modifying, or waiving existing relationships, ventures, contractual
rights, obligations or other arrangements of Parent or Company or their respective Subsidiaries
and (iii) creating any relationships, ventures, contractual rights, obligations or other
arrangements of Parent or Company or their respective Subsidiaries (each a “Remedial Action™);
provided. however, that any Remedial Action may, at the discretion of the Company or Parent,
be conditioned upon consummation of the Transactions.

(e) In furtherance and not in limitation of the foregoing, but subject to the
other terms and conditions of this Section 5.4, in the event that any litigation or other
administrative or judicial action or procceding is commenced, threatened or is reasonably
foreseeable challenging any of the Transactions and such litigation, action or proceeding seeks,
or would reasonably be expected to seek, to prevent, materially impede or materially delay the
consummation of the Transactions, Parent shall use reasonable best efforts to take any and all
action, including a Remedial Action, to avoid or resolve any such litigation, action or proceeding
as promptly as practicable (and in any event shall commence such action no later than three (3)
Business Days prior to the End Date). In addition, each of the Company, Parent and Merger Sub
shall cooperate with each other and use its respective rcasonable best efforts to contest, defend
and resist any such litigation, action or proceeding and to have vacated, lifted, reversed or
overturned any ruling, decree, judgment, injunction or other order, whether temporary,
preliminary or permanent, that is in effect and that prohibits, prevents, delays, interferes with or
restricts consummation of the Transactions as promptly as practicable and in any event no later
than three (3) Business Days prior to the End Date.

6] From the date hereof until the earlier of the Effective Time and the date
this Agreement is terminated pursuant to Article VII, neither Parent, Merger Sub nor Company
shall, nor shall they permit their respective Subsidiaries to, acquire or agree to acquire any rights,
assets, business, Person or division thereof (through acquisition, license, joint venture,
collaboration or otherwise), if such acquisition, would reasonably be expected to materially
increase the risk of not obtaining any applicable clearance, consent, approval or waiver under
Antitrust Laws or other applicable Laws with respect to the Transactions, or would reasonably be
expected to materially prevent or prohibit or impede, interfere with or delay obtaining any
applicable clearance, consent, approval or waiver under Antitrust Laws or other applicable laws
with respect to the Transactions.
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(g)  Notwithstanding the obligations set forth in this Agreement, Parent and its
Affiliates shall not be required to, and, without the prior written consent of Parent (which
consent may be withheld at Parent’s sole discretion) the Company shall not, and shall cause its
Subsidiaries not to, in connection with obtaining any consent or approval of any Governmental
Authority in connection with this Agreement or the transactions contemplated hereby, offer or
accept, or agree, commit to agree or consent to, any undertaking, term, condition, liability,
obligation, commitment or sanction (including any Remedial Action), that constitutes a
Burdensome Condition.

(h) Parent shall promptly notify the Company and the Company shall notify
Parent of any notice or other communication from any Governmental Authority alleging that
such Governmental Authority’s consent is or may be required in connection with or as a
condition of the Merger.

Section 5.5  Public Announcements. The initial press release with respect to the
execution of this Agreement shall be a joint press release to be reasonably agreed upon by Parent
and the Company. Following such initial press release, Parent and the Company shall consult
with each other before issuing, and give each other the opportunity to review and comment upon,
any press release or other public statements with respect to the Transactions and shall not issue
any such press release or make any such public statement prior to such consultation, except as
such party may reasonably conclude may be required by applicable Law, court process or by
obligations pursuant to any listing agreement with any national securities exchange or national
securities quotation system (and then only after as much advance notice and consultation as is
feasible); provided, however, that the restrictions set forth in this Section 5.5 shall not apply to
any release or public statement (a) made or proposed to be made by the Company in connection
with a Takeover Proposal, a Superior Proposal or a Company Adverse Recommendation Change
or any action taken pursuant thereto, (b) in connection with any dispute between the parties
regarding this Agreement or the Transactions or (c) that is not inconsistent in any material
respects with the prior public disclosures regarding the Transactions.

Section 5.6  Access to Information: Confidentiality.

(a) Subject to applicable Laws relating to the exchange of information, from
the date hereof until the earlier of the Effective Time or the date on which this Agreement is
terminated in accordance with its terms, the Company shall afford to Parent and its
Representatives reasonable access (at Parent’s sole cost and expense) during normal business
hours and upon reasonable advance notice to the Company’s and its Subsidiaries’ properties and
personnel (but excluding for the conduct of Phase I or Phase Il environmental assessments or
testing), books, Contracts and records and the Company and its Subsidiaries shall furnish
promptly to Parent such information concerning its business and properties as Parent may
reasonably request (other than any publicly available document filed by the Company and its
Subsidiaries pursuant to the requirements of federal or state securities Laws); provided that
Parent and its Representatives shall conduct any such activities in such a manner as not to
interfere unreasonably with the business or operations of the other party; provided, further, (x)
that the Company shall not be obligated to provide such access or information if the Company
determines, in its reasonable judgment, that doing so would violate applicable Law or a Contract
or obligation of confidentiality owing to a third party, jeopardize the protection of the attorney-
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client privilege, or expose such party to risk of liability for disclosure of sensitive or personal
information and (y) the conduct of such activities shall be subject to the rights and obligations of
the Company referred to in the final proviso of the final sentence of Section 5.4(c) hereof.
Without limiting the foregoing, the Company shall, and shall cause its Subsidiaries to, provide
commercially reasonable assistance to Dominion Midstream Partners (including the Conflicts
Committee of DMPGP) in connection with the preparation of financial statements that may be
required in connection with any proposed contribution of Questar Pipeline or any of its assets to
Dominion Midstream Partners. Until the Effective Time, the information provided will be
subject to the terms of the confidentiality letter agreement, dated as of December 30, 2015,
between Parent and the Company (as it may be amended from time to time, the “Confidentiality
Agreement”), and, without limiting the generality of the foregoing, Parent and Company shall
not, and Parent and Company shall cause their respective Representatives not to, use such
information for any purpose unrelated to the consummation of the Transactions.

(b) If this Agreement is terminated pursuant to Section 7.1, the Confidentiality
Agreement shall automatically be deemed to be amended and restated such that (i) the
“Restricted Period” for all purposes of the Confidentiality Agreement shall be the period of
eighteen (18) months from the date of such termination, as if the Parties had never entered into
this Agreement, and (ii) the other provisions of the Confidentiality Agreement shall remain in
force and cffect for a period of two (2) years after such termination, as if the parties hereto had
never entered into this Agreement.

Section 5.7  Takeover Laws. If any Takeover Statute becomes applicable to the
Transactions, the Company and the Company Board will use reasonable best efforts to ensure
that such Transactions may be consummated as promptly as practicable on the terms
contemplated by this Agreement and otherwise to minimize the effect of such statute or
regulation on the Transactions.

Section 5.8 Indemnification and Insurance.

(a) From and after the Effective Time, Parent shall, and shall cause the
Surviving Corporation to, (i) indemnify, defend and hold harmless cach current and former
director, officer and employee of the Company and any of its Subsidiaries and each person who
served as a director, officer, member, trustee or fiduciary of another corporation, partnership,
joint venture, trust, pension or other employee benefit plan or enterprise if such service was at
the request or for the benefit of the Company or any of its Subsidiaries (each, an “Indemniice”

fines, penalties, costs (including amounts paid in settlement or compromise) and expenses
(including fees and expenses of legal counsel) in connection with any actual or threatened claim,
suit, action, proceeding or investigation (whether civil, criminal, administrative or investigative)
(each, a “Claim”), whenever asserted, arising out of], rclating to or in connection with any action
or omission relating to their position with the Company or its Subsidiaries occurring or alleged to
have occurred before or at the Effective Time (including any Claim relating in whole or in part to
this Agreement or the Transactions), to the fullest extent permitted under applicable Law and (ii)
assume all obligations of the Company and its Subsidiaries to the Indemnitees in respect of
limitation of liability, exculpation, indemnification and advancement of expenses as provided in
(A) the Company Charter Documents and the respective organizational documents of each of the
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Company’s Subsidiaries as currently in effect and (B) any indemnification agreements with an
Indemnitee listed on Section S5.8(a) of the Company Disclosure Schedule, which shall in each
case survive the Transactions and continue in full force and effect to the extent permitted by
applicable Law. Without limiting the foregoing, at the Effective Time, the Surviving
Corporation shall, and Parent shall cause the Surviving Corporation to, cause the articles of
incorporation and bylaws of the Surviving Corporation to include provisions for limitation of
liabilities of directors and officers, indemnification, advancement of expenses and exculpation of
the Indemnitees no less favorable to the Indemnitees than as set forth in the Company Charter
Documents in effect on the date of this Agreement, which provisions shall not be amended,
repealed or otherwise modified in a manner that would adversely affect the rights thercunder of
the Indemnitees except as required by applicable Law.

(b) From and after the Effective Time, Parent shall, and shall cause the
Surviving Corporation to, pay and advance to an Indemnitee any expenses (including fees and
expenses of legal counsel) in connection with any Claim relating to any acts or omissions
covered under this Section 5.8 or the enforcement of an Indemnitee’s rights under this Section
5.8 as and when incurred to the fullest extent permitted under applicable Law, provided that the
person to whom expenses are advanced provides an undertaking to repay such expenses if it is
ultimately determined by a court of competent jurisdiction that such Indemnitee is not entitled to
indemnification for such matter.

(c) For a period of six (6) years from the Effective Time, Parent shall cause to
be maintained in effect coverage not materially less favorable than the coverage provided by the
policies of directors’ and officers’ liability insurance and fiduciary liability insurance in effect as
of the date hereof maintained by the Company and its Subsidiaries with respect to matters arising
on or before the Effective Time either through the Company’s existing insurance provider or
another provider reasonably selected by Parent; provided., however, that, after the Effective
Time, Parent shall not be required to pay annual premiums in excess of 300% of the annual
premium currently paid by the Company in respect of the coverages required to be obtained
pursuant hereto, but in such case shall purchase as much coverage as reasonably practicable for
such amount; provided, further, that in lieu of the foregoing insurance coverage, the Company
may purchase “tail” insurance coverage, at a cost no greater than the aggregate amount which
Parent would be required to spend during the six—year period provided for in this Section 5.8(c),
that provides coverage not materially less favorable than the coverage described above to the
insured persons than the directors’ and officers’ liability insurance and fiduciary lability
insurance coverage currently maintained by the Company and its Subsidiaries as of the date
hereof with respect to matters arising on or before the Effective Time.

(d) The provisions of this Section 5.8 are (i) intended to be for the benefit of,
and shall be enforceable by, each Indemnitee, his or her heirs and his or her representatives from
and after the Effective Time, and (ii) in addition to, and not in substitution for or limitation of,
any other rights to indemnification or contribution that any such Person may have by contract or
otherwise. The obligations of Parent and the Surviving Corporation under this Section 5.8 shall
not be terminated or modified in such a manner as to adversely affect the rights of any

required by applicable Law or (B) the affected Indemnitee shall have consented in writing to
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such termination or modification (it being expressly agreed that the Indemnitees to whom this
Section 5.8 applies shall be third party beneficiaries of this Section 5.8).

(e) In the event that Parent, the Surviving Corporation or any of their
respective successors or assigns (i) consolidates with or merges into any other Person and is not
the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers
or conveys all or substantially all of its properties and assets to any Person, then, and in each
such case, proper provision shall be made so that the successors and assigns of Parent and the
Surviving Corporation shall assume all of the obligations thereof set forth in this Section 5.8.

Section 5.9  Transaction Litigation. Each of Parent and the Company shall notify the
other promptly of the commencement of any shareholder litigation relating to this Agreement or
the Transactions of which it has received notice or which, to the Knowledge of the Company, is
threatened (‘“Transaction Litigation”). The Company shall give Parent the opportunity to
participate in, but not control, the defense or settlement of any Transaction Litigation, and no
such settlement of any Transaction Litigation shall be agreed to by the Company without
Parent’s prior written consent, such consent not to be unreasonably withheld, conditioned or
delayed.

Section 5.10 Section 16. Prior to the Effective Time, each of the Company, Parent and
Merger Sub shall take all such steps reasonably necessary to cause any dispositions of Company
Common Stock (including derivative securities with respect to Company Common Stock)
directly resulting from the Merger by each individual who will be subject to the reporting
requirements of Section 16(a) of the Exchange Act with respect to the Company immediately
prior to the Effective Time to be exempt under Rule 16b-3 promulgated under the Exchange Act.

Section 5.11 Employee Matters.

(a) Until the later of one (1) year following the Effective Time or December
31,2017 (the “Continuation Period”), Parent shall provide, or shall cause to be provided, to each
individual who is employed by the Company or any of its Subsidiaries (including the Surviving
Corporation and its Subsidiaries) immediately prior to the Effective Time (each, a “Company
Employee”) annual base salary and base wages, target annual cash bonuses (subject to the
satisfaction of performance criteria determined by Parent, provided that such performance
criteria shall be no less favorable than for other similarly situated employees of Parent and its
Subsidiaries) and target long-term incentive compensation opportunities (which shall be in a
form and subject in whole or in part to the satisfaction of performance criteria as determined by
Parent, provided that the form of such awards and the performance criteria shall be no less
favorable than for other similarly situated employees of Parent and its Subsidiaries) and
employee benefits (excluding any voluntary elective deferral component of any nonqualified
deferred compensation plan) that, in each case, are no less favorable in the aggregate than such
annual base salary and base wages, target annual cash bonuses and target long-term incentive
compensation opportunities and employee benefits provided to the Company Employees
immediately prior to the Effective Time; provided, however, that annual cash bonus and any
long-term incentive compensation opportunities shall not be required to be provided for
performance periods commencing before January 1, 2017 and, if the Effective Time occurs in
2017, any annual cash bonus opportunity may be pro-rated based on days of service during such
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performance period on and after the Closing Date. Notwithstanding any other provision of this
Agreement to the contrary and without limiting the generality of the foregoing, Parent shall or
shall cause the Surviving Corporation to provide any Company Employee whose employment
terminates under circumstances entitling the Company Employee to severance under the
applicable Parent severance plan, program or arrangement (or any successor thereto)
(collectively, the “Parent Severance Programs”) during the Continuation Period (including, for
avoidance of doubt, any Company Employee whose employment terminates under such
circumstances in an individual or one-off termination and regardless of whether any other
employee is affected) or, with respect to the Company Employees identified on Section 5.11(a)
of the Company Disclosure Schedule, whose employment terminates for “Good Reason” (as
defined in Section 5.11(a) of the Company Disclosure Schedule), and who signs a general release
of claims on a form satisfactory to Parent, with severance benefits no less favorable than those
provided to similarly situated employees of Parent and its Subsidiaries under the Parent
Severance Programs, and, for the avoidance of doubt, taking into account all of the Company
Employee’s service with the Company and its Subsidiaries (and their predecessors) for purposes
of determining the levels of severance benefits to be provided to such Company Employee under
the Parent Severance Programs; provided, however, that no Company Employee who is covered
by the Company Executive Severance Compensation Plan or any other severance plan or
arrangement with the Company or its Subsidiaries that provides for more favorable severance
payments and benefits than the Parent Severance Program shall be eligible for coverage under
the Parent Severance Program.

(b) For all purposes (including purposes of vesting, eligibility to participate
and level of benefits but not for purposes of defined benefit pension accrual) under the employee
benefit plans of Parent and its Subsidiaries providing benefits to any Company Employee after
the Effective Time (including the Company Plans) (the “New Plans™), each Company Employee
shall be credited with his or her years of service with the Company and its Subsidiaries and their
respective predecessors before the Lffective Time, to the same extent as such Company
Employee was entitled, before the Effective Time, to credit for such service under any Company
Plan in which such Company Employee participated or was eligible to participate immediately
prior to the Effective Time; provided, however, that the foregoing shall not apply to the extent
that its application would result in a duplication of benefits with respect to the same period of
service and, provided further, that no Company Employee shall be entitled based on such prior
credited service or otherwise to participate in any frozen or grandfathered plan or benefit formula
of Parent or any of its Subsidiaries that would not be offered to employees first hired by Parent
or its Subsidiaries after the Effective Time. Furthermore, to the extent a Company Employee or
a “Company Retired Employee” (as defined below) becomes eligible to participate in Parent’s or
its Subsidiaries’ retiree medical plan, for all purposes (including purposes of vesting, eligibility
to participate and level of benefits) under the retiree medical plan of Parent and its Subsidiaries,
each (x) Company Employee and (y) former employee of the Company or any of its Subsidiaries
whose employment with the Company or any of its Subsidiaries ended as a result of such former
employee’s retirement and who is eligible to participate in the Company’s retiree medical plan as
of the Effective Time (the “Company Retired Employees”), shall be credited with his or her
years of service with the Company and its Subsidiaries and their respective predecessors before
the Effective Time, to the same extent as such Company Employee or Company Retired
Employee was entitled, immediately before the Effective Time, to credit for such service under
the Company’s retiree medical plan as of the Effective Time; provided that any individual who
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waived participation in the Company’s retiree medical plan but is still eligible, pursuant to the
terms of such retiree medical plan as in effect on the date hereof, to participate in such plan, shall
remain eligible to participate in such plan but shall not be or become eligible to participate in any
retiree medical plan of the Parent and its Subsidiaries (other than the Surviving Corporation) and
provided further that the parties agree to the matters set forth on Section 5.11(¢) of the Company
Disclosure Schedule. Parent shall, or shall cause an Affiliate to, provide postretirement medical
benefits to Eligible Retirees (as defined below) that (i) during the Continuation Period are no less
favorable than those provided under the Company’s postretirement medical program in effect as
of December 31, 2015 (the “Company Retiree Health Plan™) and (ii) following the Continuation
Period are no less favorable than either (1) those provided under the Company Retiree Health
Plan or (2) those provided to similarly situated, as applicable, employees and retirees who
participate in the post-retirement programs of Parent or its Subsidiaries (other than the Surviving
Corporation). “Eligible Retirees” means Company Retired Employees and Company Employees
who are or become eligible to participate in the Company Retiree Health Plan as in effect on
January 1, 2016. In addition, and without limiting the generality of the foregoing, (i) each
Company Employee shall be immediately eligible to participate, without any waiting time, in
any and all New Plans to the extent coverage under such New Plan is replacing comparable
coverage under a Company Plan in which such Company Employee participated immediately
before the Effective Time (such plans, collectively, the “Old Plans™), and (ii) for purposes of
each New Plan providing medical, dental, pharmaceutical and/or vision benefits to any Company
Employee, Parent shall use commercially reasonable efforts to cause all pre-existing condition
exclusions and actively-at-work requirements of such New Plan to be waived for such Company
Employee and his or her covered dependents, to the extent such conditions were inapplicable or
waived under the comparable Old Plans of the Company or its Subsidiaries in which such
Company Employee participated immediately prior to the Effective Time. Parent shall use
commercially reasonable efforts to cause any eligible expenses incurred by any Company
Employee and his or her covered dependents during the portion of the plan year of the Old Plan
ending on the date such Company Employee’s participation in the corresponding New Plan
begins to be taken into account under such New Plan for purposes of satisfying all deductible,
coinsurance and maximum out-of-pocket requirements applicable to such Company Employee
and his or her covered dependents for the applicable plan year as if such amounts had been paid
in accordance with such New Plan.

(©) Without limiting the generality of Section 5.11(a), from and after the
Effective Time, Parent shall causc the Surviving Corporation and its Subsidiaries to assume and
honor and continue all obligations under the Company Plans and compensation and severance
arrangements and agreements in accordance with their terms as in effect immediately before the
Effective Time, and the Transactions shall be deemed to constitute a “change in control,”
“change of control”, “corporate transaction” or similar words to such effect under such Company
Plans, arrangements or agreements.

(d) To the extent that the Effective Time occurs (i) in 2016 or (ii) following
the end of the 2016 performance period with respect to the Company’s Annual Incentive Plans or
any other applicable annual bonus plan, but, in each case, prior to payment of the bonuses for
such 2016 performance period, Parent shall cause the Surviving Corporation to pay to each
Company Employee the greater of (i) the Company Employee’s target bonus for such 2016
performance period and (ii) the bonus to which the Company Employee would be entitled for
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such 2016 performance period based on actual performance. In addition, in the event that the
Effective Time occurs in 2017, at the Effective Time, Parent shall cause the Surviving
Corporation to pay to each Company Employee a pro-rata portion of any bonus that such
Company Employee would have been entitled to receive under the Company’s Annual Incentive
Plans and any other applicable annual bonus plan for the 2017 performance period based on the
Company Employee’s target bonus for such 2017 performance period.

(e) Notwithstanding anything to the contrary herein, the provisions of this
Section 5.11 are solely for the benefit of the parties to this Agreement, and no provision of this
Section 5.11 is intended to, or shall, constitute the establishment or adoption of or an amendment
to any Company Plans or any employee benefit plan of Parent, Surviving Corporation or their
respective Subsidiaries, and no Company Employee or any other individual associated therewith
shall be regarded for any purpose as a third-party beneficiary of this Agreement or have the right
to enforce the provisions hereof including in respect of continued employment (or resumed
employment). Unless otherwise specifically provided in this Section 5.11, no provision of this
Agreement shall constitute a limitation on Parent’s, the Surviving Corporation’s or their
respective Subsidiaries’ right to amend, modify or terminate, after the Effective Time, any
Company Plan or any employee benefit plan of Parent, Surviving Corporation or their respective
Subsidiaries. Nothing contained herein shall alter the at-will employment relationship of any
Company Employee.

Section 5.12 Merger Sub and Surviving Corporation. Parent shall take all actions
necessary to (a) cause Merger Sub and the Surviving Corporation to perform promptly their
respective obligations under this Agreement and (b) cause Merger Sub to consummate the
Merger on the terms and conditions set forth in this Agreement. Prior to the Effective Time,
Merger Sub shall not engage in any activity of any nature except for activities related to or in
furtherance of the Transactions.

Section 5.13 No_ Control of Other Party’s Business. Nothing contained in this
Agreement is intended to give Parent or Merger Sub, directly or indirectly, the right to control or
direct the Company’s or its Subsidiaries’ operations prior to the Effective Time. Prior to the
Effective Time, the Company shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over its and its Subsidiaries’ respective operations.

Section 5.14 Stock Exchange Delisting: Exchange Act Deregistration. Before the
Effective Time, the Company shall cooperate with Parent and use its reasonable best efforts to
take, or cause to be taken, all actions, and do or cause to be done all things reasonably necessary,
proper or advisable on its part under applicable Laws and rules and policies of the NYSE and
SEC to enable the delisting by the Surviving Corporation of the Company Common Stock from
the NYSE and the deregistration of the Company Common Stock under the Exchange Act as
promptly as practicable after the Effective Time, and in any event no more than ten (10) days
after the Closing Date.

Section 5.15 Advice of Changes. From and after the date of this Agreement until the
Effective Time, each of Parent and the Company will, to the extent not in violation of any
applicable Law, promptly notify the other of (a) any circumstance, development, change, event,
occurrence or effect of which it has Knowledge that has had or that would reasonably be
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expected to have a Parent Material Adverse Effect or a Company Material Adverse Effect, as the
case may be, or (b) any material breach of any of its representations, warranties or covenants
contained in this Agreement that would reasonably be expected to give rise to a failure of any
condition to the obligations of the other party to effect the Merger set forth in Article VI to be
satisfied, provided that (i) no such notification will affect the representations, warranties or
covenants of the parties or the conditions to the obligations of the parties under this Agreement
and (ii) in no event shall the failure to comply with this Section 5.15 give rise to a failure of any
condition set forth in Article VI to be satisfied.

Section 5.16 Financing Cooperation

(a) The Company shall, and shall cause the Subsidiaries of the Company to,
(i) provide commercially reasonable assistance with the preparation of and any discussions
regarding the business, financial statements, and management discussion and analysis of the
Company and the Subsidiaries of the Company, all for use in connection with any debt or equity
financing to be obtained by Parent or any Subsidiary of the Parent, including any registration
statement filed with the SEC in anticipation thereof (the “Financing”, which term shall include,
without limitation, the Transaction Financing) where Parent determines that the inclusion of such
information is required or desirable, and (ii) request that its independent accountants provide
customary and reasonable assistance to Parent or any Subsidiary of Parent, as applicable, in
connection with providing customary comfort letters in connection with the Financing; provided,
further, that nothing in this Agreement shall require the Company to cause the delivery of
(A) legal opinions or reliance letters or any certificate as to solvency or any other certificate
necessary for the Financing, other than as allowed by the preceding clause (ii), (B) any audited
financial information or any financial information prepared in accordance with Regulation S-K
or Regulation S-X under the Securities Act or any financial information in a form not
customarily prepared by the Company with respect to any period or (C)any financial
information with respect to a month or fiscal period that has not yet ended or has ended less than
forty-five (45) days prior to the date of such request.

(b)  Notwithstanding anything to the contrary contained in this Agreement
(including this Section 5.16): (i) nothing in this Agreement (including this Section 5.16) shall
require any such cooperation to the extent that it would (A) require the Company to pay any
commitment or other fees, reimburse any expenses or otherwise incur any liabilities or give any
indemnities prior to the Closing, (B) unreasonably interfere with the ongoing business or
operations of the Company or any of the Subsidiaries of the Company, (C) require the Company
or any of the Subsidiaries of the Company to enter into or approve any agreement or other
documentation effective prior to the Closing or agree to any change or modification of any
existing agreement or other documentation that would be effective prior to the Closing,
(D) require the Company to provide pro forma financial statements or pro forma adjustments
reflecting the Financing or any description of all or any component of the Financing (it being
understood that the Company shall use reasonable best efforts to assist in preparation of pro
Jforma financial adjustments to the extent otherwise relating to the Company and required by the
Financing), (E) require the Company or the Subsidiaries of the Company to provide pro forma
financial statements or pro forma adjustments reflecting transactions contemplated or required
hereunder (it being understood that the Company shall use reasonable best efforts to assist in
preparation of pro forma financial adjustments to the extent otherwise relating to the Company
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and required by the Financing), or (F) require the Company, any of the Subsidiaries of the
Company or any of their respective boards of directors (or equivalent bodies) to approve or
authorize the Financing, and (ii) no action, liability or obligation (including any obligation to pay
any commitment or other fees or reimburse any expenses) of the Company, the Subsidiaries of
the Company or any of their respective Representatives under any certificate, agreement,
arrangement, document or instrument relating to the Financing shall be effective until the
Closing.

() Parent shall (i) promptly reimburse the Company for all reasonable and
out-of-pocket costs or expenses (including reasonable and documented costs and expenses of
counsel and accountants) incurred by the Company, the Subsidiaries of the Company and any of
its or their Representatives in connection with any cooperation provided for in this Section 5.16
and (ii) indemnify and hold harmless the Company, the Subsidiaries of the Company or any of
its and their Representatives against any claim, loss, damage, injury, liability, judgment, award,
penalty, fine, Tax, cost (including cost of investigation), expense (including fees and expenses of
counsel and accountants) or settlement payment incurred as a result of, or in connection with,
any cooperation provided for in this Section 5.16 or the Financing and any information used in
connection therewith, unless the Company acted in bad faith or with gross negligence and other
than in the case of fraud.

(d)  Without limiting the generality of the foregoing, promptly following
Parent’s request, the Company shall deliver to each of the lenders under the Company’s and its
Subsidiaries’ existing short and long-term Indebtedness (the “Existing Loan Lenders™) a notice
(an “Existing Loan Notice”) prepared by Parent, in form and substance reasonably acceptable to
the Company, notifying each of the Existing Loan Lenders of this Agreement and the
contemplated Merger. At Parent’s election, the Existing Loan Notice with respect to one or
more of the Existing Loan Documents may include a request for a consent, in form and
substance reasonably acceptable to the Company (an “Existing Loan Consent”), to (1) the
consummation of the Merger and the other transactions contemplated by this Agreement, and
(2) certain modifications of (or waivers under or other changes to) the Existing Loan Documents;
provided, that no such modifications, waivers or changes shall be effective prior to the Effective
Time.

ARTICLE VI

CONDITIONS PRECEDENT

Section 6.1 Conditions to Each Party’s Obligation to Effect the Merger. The
respective obligations of each party hereto to effect the Closing shall be subject to the
satisfaction (or waiver, if permissible under applicable Law) on or prior to the Closing Date of
the following conditions:

(a) Company_Shareholder Approval. The Company Shareholder Approval
shall have been obtained.

(b) Regulatory Approvals. All waiting periods (and any extensions thereof)
applicable to the Merger under the HSR Act shall have been terminated or shall have expired and
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the Required Statutory Approvals shall have been obtained at or prior to the Effective Time (the
termination or expiration of such waiting periods and extensions thereof, together with the
obtaining of the Required Statutory Approvals, the “Regulatory Approvals™).

(c) No Injunctions. No Law enacted, promulgated, issued, entered, amended
or enforced by any Governmental Authority shall be in effect enjoining, restraining, preventing
or prohibiting consummation of the Merger or making the consummation of the Merger illegal.

Section 6.2  Conditions to Obligations of Parent and Merger Sub. The obligations
of Parent and Merger Sub to effect the Closing are further subject to the satisfaction (or waiver,
if permissible under applicable Law) on or prior to the Closing Date of the following conditions:

(a) Representations and Warranties. (i) Each of the representations and
warranties of the Company set forth in this Agreement (other than the representations and
warranties of the Company set forth in Section 3.2(a), Section 3.2(b), Section 3.2(c), Section
3.3(a), Section 3.6(b) and Section 3.19) shall be true and correct (without giving effect to any
limitation as to “materiality” or “Company Material Adverse Effect” set forth therein), except
where the failure to be true and correct has not had or would not reasonably be expected to have
a Company Material Adverse Effect; (ii) each of the representations and warranties of the
Company set forth in Section 3.2(a), Section 3.2(b), Section 3.2(¢c), Section 3.3(a) and Section
3.19 shall be true and correct in all material respects; and (iii) the representations and warranties
set forth in Section 3.6(b) shall be true and correct in all respects; in the case of each of clause
(i), (i1) and (iii), as of the date of this Agreement and as of the Effective Time as though made at
and as of the Effective Time (except to the extent that such representation and warranty is
expressly made as of a specified date, in which case such representation and warranty shall be
true and correct as of such specific date).

(b) Performance of Covenants and Agreements of the Company. The
Company shall have performed in all material respects all covenants and agreements required to
be performed by it under this Agreement at or prior to the Closing Date.

(©) Officer's Certificate. Parent shall have received a certificate signed on
behalf of the Company by an executive officer of the Company certifying the satisfaction by the
Company of the conditions set forth in Section 6.2(a) and Section 6.2(b).

(d) Absence of Company Material Adverse Effect. Since the date of this
Agrecment, there has not been any circumstance, development, change, event, occurrence or
effect that has had or would reasonably be expected to have a Company Material Adverse Effect.

(e) Absence of Burdensome Condition. No Law or any Regulatory Approvals
shall impose or require any undertakings, terms, conditions, liabilities, obligations, commitments
or sanctions, or any structural or remedial actions (including any Remedial Actions) that
constitute a Burdensome Condition.

Section 6.3  Conditions to Obligations of the Company. The obligation of the
Company to effect the Closing is further subject to the satisfaction (or waiver, if permissible
under applicable Law) on ot prior to the Closing Date of the following conditions:
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(a) Representations and Warranties. The representations and warranties of
Parent and Merger Sub set forth in this Agreement shall be true and correct (without giving
effect to any limitation as to “materiality” or “Parent Material Adverse Effect” set forth therein)
as of the Effective Time with the same effect as though made on and as of the date of this
Agreement and as of the Effective Time (except to the extent that such representation and
warranty expressly speaks as of an earlier date, in which case such representation and warranty
shall be true and correct as of such earlier date), except where the failure to be true and correct
has not had or would not reasonably be expected to have a Parent Material Adverse Effect.

(b) Performance of Covenants and Agreements of Parent and Merger Sub.
Parent and Merger Sub shall have performed in all material respects all covenants and
agreements required to be performed by them under this Agreement at or prior to the Closing
Date.

©) Officer’s Certificate. The Company shall have received a certificate
signed on behalf of Parent by an executive officer of Parent certifying the satisfaction by Parent
and Merger Sub of the conditions set forth in Section 6.3(a) and Section 6.3(b).

Section 6.4  Frustration of Closing Conditions. None of the Company, Parent or
Merger Sub may rely on the failure of any condition set forth in Section 6.1, Section 6.2 or
Section 0.3, as the case may be, to be satisfied if such failure was primarily caused by such
party’s breach of this Agreement.

ARTICLE V11
TERMINATION

Section 7.1  Termination. This Agrecement may be terminated and the Transactions
abandoned at any time prior to the Effective Time:

(a) by the mutual written consent of the Company and Parent; or
b) by either of the Company or Parent:

(1) if the Merger shall not have been consummated on or before
February 28, 2017 (the “End Date”); provided that if, prior to the End Date, all of the
conditions to the Closing set forth in Article VI have been satisfied or waived, as
applicable, or shall then be capable of being satisfied (except for any condition set forth
in Section 6.1(b) or Section 6.1(c) or Section 6.2(e)), either the Company or Parent may,
prior to 5:00 p.m. Salt Lake City, Utah time on the End Date, extend the End Date to a
date that is not later than six (6) months after the End Date (the “Initial Extension
Period™); provided, further, that if, prior to the 5:00 p.m., Salt Lake City, Utah time on
the date that is the last day of the Initial Extension Period, all of the conditions to the
Closing set forth in Article VI have been satisfied or waived, as applicable, or shall then
be capable of being satisfied (except for any condition set forth in Section 6.1(c)), the
Company may, prior to 5:00 p.m. Salt Lake City, Utah time on the last day of the Initial
Extension Period, extend the End Date to a date that is not later than three (3) months
after the date that is the last day of the Initial Extension Period (and if so extended, such
later date shall then, for all purposes under this Agreement, be the “[ind Date”); provided,
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. further, that neither the Company nor Parent may terminate this Agreement or extend the
End Date pursuant to this Section 7.1(b)(i) if it (or, in the case of Parent, Merger Sub) is
in breach of this Agreement and such breach has primarily caused or resulted in cither (1)
the failure to satisfy the conditions to its obligations to consummate the Closing set forth
in Article VI prior to the End Date or (2) the failure of the Closing to have occurred prior
to the End Date;

(i)  if any Law having the effect set forth in Section 6.1(c) shall not
have been reversed, stayed, enjoined, set aside, annulled or suspended and shall be in full
force and effect and, in the case of any ruling, decree, judgment, injunction or order of
any Governmental Authority (each, a “Restraint™), shall have become final and non-
appealable; provided, however, that the right to terminate this Agreement under this
Section 7.1(b)(ii) shall not be available to a party if the issuance of such final, non-
appealable Restraint was primarily due to a breach by such party of any of its covenants
or agreements under this Agreement, including pursuant to Section 5.4:

(iti)  if the Company Shareholder Approval contemplated by this
Agreement shall not have been obtained at the Company Shareholders Meeting duly
convened (including any adjournments or postponements thereof); or

(c) by Parent:

(i) if the Company shall have breached or failed to perform any of its
representations, warranties, covenants or agreements set forth in this Agreement, which
‘ breach or failure to perform (A) would give rise to the failure of a condition set forth in
Section 6.2(a) or Section 6.2(b), respectively, and (B) cannot be cured by the Company
by the End Date or, if capable of being cured, shall not have been cured within thirty (30)
calendar days following receipt of written notice from the Parent stating the Parent’s
intention to terminate this Agreement pursuant to this Section 7.1(c)(i) and the basis for
such termination; provided that Parent shall not have the right to terminate this
Agreement pursuant to this Section 7.1(¢)(i) if it or Merger Sub is then in material breach
of this Agreement; or

(i)  if the Company Board (or a duly authorized committee thereof)
shall have effected a Company Adverse Recommendation Change; provided, however,

7.1(c)(ii) if the Company Shareholder Approval shall have been obtained; or
(d) by the Company:

(i) if Parent or Merger Sub shall have breached or failed to perform
any of its representations, warranties, covenants or agreements set forth in this
Agreement, which breach or failure to perform (A) would give rise to the failure of a
condition set forth in Section 6.3(a) or Section 6.3(b), respectively, and (B) cannot be
cured by Parent or Merger Sub by the End Date or, if capable of being cured, shall not
have been cured within thirty (30) calendar days following receipt of written notice from
the Company stating the Company’s intention to terminate this Agreement pursuant to
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this Section 7.1(d)(i) and the basis for such termination; provided that, Company shall not
bhave the right to terminate this Agreement pursuant to this Section 7.1(d)(i) if it is then in
material breach of this Agreement; or

(i)  prior to the receipt of the Company Shareholder Approval, if the
Company Board shall have effected a Company Adverse Recommendation Change with
respect to a Superior Proposal in accordance with Section 5.3 and shall have approved,
and concurrently with the termination hereunder, the Company shall have entered into, a
Company Acquisition Agreement with respect to such Superior Proposal; provided that
such termination pursuant to this Section 7.1(d)(ii) shall not be effective and the
Company shall not enter into any such Company Acquisition Agreement, unless the
Company has paid the Company Termination Fee to Parent or causes the Company
Termination Fee to be paid to Parent substantially concurrently with such termination in
accordance with Section 7.3; (provided that Parent shall have provided wiring
instructions for such payment or, if not, then such payment shall be paid promptly
following delivery of such instructions).

Section 7.2 Effect of Termination. In the event of the termination of this Agreement
as provided in Section 7.1, written notice thereof shall be given to the other party or parties,
specifying the provision hereof pursuant to which such termination is made, and this Agreement
shall forthwith become null and void and have no further force or effect (other than Section
5.6(b), Section 7.2 and Section 7.3, and Article VIII, all of which shall survive termination of
this Agreement), and there shall be no liability on the part of Parent, Merger Sub or the Company
or their respective directors, officers, other Representatives or Affiliates, whether arising before
or after such termination, based on, arising out of or relating to this Agreement or the
negotiation, execution, performance or subject matter hereof (whether in contract or in tort or
otherwise, or whether at law (including at common law or by statute) or in equity); provided.,
however, that, subject to Section 7.3 (including the limitations on liability contained therein), no
party shall be relieved or released from any liabilities or damages arising out of any willful and
material breach of this Agreement prior to such termination that gave rise to the failure of a
condition set forth in Article VI or as set forth in the last sentence of this Section 7.2. The
Confidentiality Agreement shall survive in accordance with its terms following termination of
this Agreement. Without limiting the meaning of a willful and material breach, the parties
acknowledge and agree that any failure by a party hereto to consummate the Merger and the
other transactions contemplated hereby after the applicable conditions to the Closing set forth in
Article VI have been satisfied or waived (except for those conditions that by their nature are to
be satisfied at the Closing, which conditions would be capable of being satisfied at the time of
such failure to consummate the Merger) shall constitute a willful and material breach of this
Agreement.

Section 7.3  Company Termination Fee.

(a) In the event that this Agreement is terminated by the Company pursuant to
Section 7.1(d)(ii), the Company shall pay or cause to be paid as directed by Parent the Company
Termination Fee substantially concurrently with the termination of this Agreement.
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(b) In the event that this Agreement is terminated by Parent pursuant to
Section 7.1(c)(ii), the Company shall pay or cause to be paid as directed by Parent the Company
Termination Fee within two (2) Business Days of such termination.

(©) In the event that (i) this Agreement is terminated (A) by Parent or the
Company pursuant to Section 7.1(b)(i) or Section 7.1(h)(iii) or (B) by Parent pursuant to Section
7.1(c)(@) (solely with respect to a breach or failure to perform a covenant), (ii) a Takeover
Proposal shall have been publicly disclosed or made to the Company after the date hereof and
not publicly withdrawn (x) in the case of termination pursuant to Section 7.1(b)(i) or Scclion
7.1(c)(@), prior to the date of such termination, or (y) in the case of termination pursuant to
Section 7.1(b)(iii), prior to the date of the Company Shareholder Meeting, and (iii) within twelve
(12) months of the date this Agreement is terminated, the Company enters into a Company

. Acquisition Agreement or consummates a Takeover Proposal (provided that for purposes of

clause (iii) of this Section 7.3(c), the references to “15%” in the definition of Takeover Proposal
shall be deemed to be references to “50%), then the Company shall pay or cause to be paid as
directed by Parent the Company Termination Fee on the earlier of the date of entry into a
Company Acquisition Agreement or consummation of such transaction and such amount, if any,
paid pursuant to this Section 7.3(c) shall be reduced by the amount paid, if any, pursuant to

Section 7.3(e).

(d)  For purposes of this Agreement, “Company Termination Fee” shall mean
an amount equal to $99,000,000.

(e) In the event that this Agreement is terminated by Parent or the Company
pursuant to Section 7.1(b)(iii), then the Company shall pay or cause to be paid as directed by
Parent, the reasonable costs, fees and expenses incurred by Parent, its Affiliates and their
Representatives in connection with the investigation, due diligence, documentation and
negotiation of this Agreement, such amount not to exceed $5,000,000. In the event the foregoing
payment is paid and a Company Termination Fee is thereafter payable pursuant to Section 7.3(c),
the Company Termination Fee otherwise payable shall be reduced by the amount of such
payment.

@ Parent shall pay to the Company an amount equal to $154,000,000 (the
“Parent Termination Fee”) if this Agreement is terminated:

(A) by Parent or the Company pursuant to Section 7.1(b)(i) and, at

has not been satisfied with respect to onc or more Regulatory Approvals,
(2) any of the conditions set forth in Section 6.1(b) or Secticn 6.1(¢) have
not been satisfied, provided that such failure to be satisfied relates solely
to a Regulatory Approval as to which the condition set forth in Section
6.2(e) has not been satisfied, and (3) all of the conditions set forth in
Section 6.1(a) and Sections 0.2(a), 6.2(b) and 6.2(d) shall have been
satisfied; or

(B) by Parent or the Company pursuant to Section 7.1(b)(ii) and, at
the time of such termination, (1) the condition set forth in Section 6.2(e)
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has not been satisfied with respect to one or more Regulatory Approvals,
(2) the applicable Restraint giving rise to such termination relates solely to
a Regulatory Approval as to which the condition set forth in Section 6.2(¢)

has not been satisfied, and (3) all of the conditions set forth in Section
6.1(a) and Sections 6.2(a), 6.2(b) and 6.2(d) shall have been satisfied; or

(C) by the Company pursuant to Section 7.1(d)(i) due to a material
breach by Parent or Merger Sub of its obligations under Section 5.4 (if,
and only if, such breach has primarily caused the failure of any Regulatory
Approval to be obtained) and, at the time of such termination, all of the
conditions set forth in Section 6.1(a), Section 6.1(c) (except any failure of
the condition set forth in Section 6.1(c) to be satisfied primarily caused by
a material breach by Parent or Merger Sub of its obligations under Section
5.4 that has primarily caused the failure of any Regulatory Approval to be
obtained) and Sections 6.2(a), 6.2(b) and 6.2(d) shall have been satisfied.

Parent shall pay the Parent Termination Fee to the Company (to an account designated in writing
by the Company) no later than two (2) Business Days after the date of the applicable termination.

(g) Notwithstanding the foregoing, in no event shall the Company be required
to pay the Company Termination Fee on more than one occasion. Notwithstanding anything to
the contrary in this Agreement, the parties agree that if this Agreement is terminated under
circumstances in which the Company is obligated to pay the Company Termination Fee under
this Section 7.3 and the Company Termination Fee is paid, the payment of the Company
Termination Fee shall be the sole and exclusive remedy available to Parent and Merger Sub with
respect to this Agreement and the Transactions, and, upon payment of the Company Termination
respective directors, officers, employees, shareholders and other Representatives) shall have no
further liability with respect to this Agreement or the Transactions to Parent, Merger Sub or any
of their respective Affiliates or Representatives. In no event shall Parent be required to pay the
Parent Termination Fee on more than one occasion. Notwithstanding anything to the contrary in
this Agreement, the parties agree that if this Agreement is terminated under circumstances in
which Parent is obligated to pay the Parent Termination Fee under this Section 7.3 and the Parent
Termination Fee is paid, the payment of the Parent Termination Fee shall be the sole and
exclusive remedy available to the Company with respect to this Agreement and the Transactions,
and, upon payment of the Parent Termination Fee pursuant to this Section 7.3, Parent and Merger
Sub (and their Affiliates and their respective directors, officers, employees, shareholders and
other Representatives) shall have no further liability with respect to this Agreement or the
Transactions to the Company or any of their respective Affiliates or Representatives.

(h) Any amount that becomes payable pursuant to Section 7.3 shall be paid by
wire transfer of immediately available funds to an account designated by Parent or the Company,
as applicable, and shall be reduced by any amounts required to be deducted or withheld
therefrom under applicable Law in respect of Taxes.
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ARTICLE VIII
MISCELLANEOUS

Section 8.1 No_Survival of Representations and Warranties. None of the
representations and warranties in this Agreement or in any instrument delivered pursuant to this
Agreement shall survive the Effective Time and all rights, claims and causes of action (whether
in contract or in tort or otherwise, or whether at Law (including at common law or by statute) or

limit any covenant or agreement of the parties that by its terms contemplates performance in
whole or in part after the Effective Time. The Confidentiality Agreement shall (a) survive
termination of this Agreement in accordance with its terms and (b) terminate as of the Effective

Time.

Section 8.2  Fees and Expenses. Except as otherwise provided in Section 5.8, Section
7.3 and Section 8.14, whether or not the Transactions are consummated, all fees and expenses
incurred in connection with the Transactions and this Agreement shall be paid by the party
incurring or required to incur such fees or expenses.

Section 8.3  Amendment or Supplement. At any time prior to the Effective Time,
this Agreement may be amended or supplemented in any and all respects, whether before or after
receipt of the Company Shareholder Approval, by written agreement of the parties hereto and
delivered by duly authorized officers of the respective parties; provided, however, that (a)
following receipt of the Company Shareholder Approval, there shall be no amendment or change
to the provisions hereof which by Law would require further approval by the shareholders of the
Company without such approval and (b) after the Effective Time, this Agreement may not be
amended or supplemented in any respect. Notwithstanding anything to the contrary contained
herein, this Section 8.3 and Sections 8.7, 8.8(d) and 8.10 may not be amended, supplemented,
waived or otherwise modified in a manner adverse to the Financing Sources without the prior
written consent of the Financing Sources.

Section 8.4  Waiver. At any time prior to the Effective Time, any party may, subject
to applicable Law, (a) waive any inaccuracies in the representations and warranties of any other
party hereto, (b) extend the time for the performance of any of the obligations or acts of any
other party hereto or (c) waive compliance by the other party with any of the agreements
contained herein or, except as otherwise provided herein, waive any of such party’s conditions.
Notwithstanding the foregoing, no failure or delay by the Company, Parent or Merger Sub in
exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right
hereunder. Any agreement on the part of a party hereto to any such extension or waiver shall be
valid only if set forth in an instrument in writing signed on behalf of such party.

Section 8.5  Assignment. Neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned, in whole or in part, by operation of Law or otherwise, by
any of the parties without the prior written consent of the other parties. Subject to the preceding
sentence, this Agreement shall be binding upon, inure to the benefit of, and be enforceable by,
the parties hereto and their respective successors and permitted assigns. Any purported
assignment not permitted under this Section shall be null and void.
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Section 8.6  Counterparts. This Agreement may be executed in counterparts (each of
which shall be deemed to be an original but all of which taken together shall constitute one and
the same agreement) and shall become effective when one or more counterparts have been
signed by each of the parties and delivered (by electronic communication, facsimile or
otherwise) to the other parties.

Section 8.7  Entire Agreement; Third-Party Beneficiaries. This  Agreement,
including the Company Disclosure Schedule, and the exhibits hereto, together with the other
instruments referred to herein, including the Confidentiality Agreement (a) constitute the entire
agreement, and supersede all other prior agreements and understandings, both written and oral,
among the parties, or any of them, with respect to the subject matter hereof and thereof and (b)
except for (i) the rights of the Company’s shareholders and holders of Company RSUs,
Company Performance Share Awards, Company Restricted Shares, Company Stock Options and

respectively, (ii) the right of the Company, on behalf of its shareholders, to pursue damages in
the event of Parent or Merger Sub’s willful and material breach of this Agreement, in which
event the damages recoverable by the Company for itself and on behalf of its shareholders
(without duplication) shall be determined by reference to the total amount that would have been
recoverable by the holders of the Company Common Stock (including, “lost premium” and time
value of money) if all such holders brought an action against Parent and Merger Sub and were
recognized as intended third party beneficiaries hereunder, which right is hereby acknowledged
and agreed by Parent and Merger Sub, (iii) the provisions of Section 5.8, and (iv) the rights of
the Financing Sources and their respective successors, legal representatives and permitted
assigns under the provisions of Sections 8.3, 8.7, 8.8(d) and 8.10 in each case, is not intended to
and shall not confer upon any Person other than the parties hereto any rights or remedies
hereunder.

Section 8.8  Governing Law; Jurisdiction.

(a) This Agreement shall be governed by, and construed in accordance with,
the laws of the State of Delaware, without giving effect to any choice or conflict of laws
provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause
the application of the Laws of any jurisdiction other than the State of Delaware, except that
matters related to the fiduciary obligations of the Company Board and matters that are
specifically required by the URBCA in connection with the Transactions shall be governed by
the laws of the State of Utah.

(b) Each of the parties (i) irrevocably submits itself to the personal
jurisdiction of each state or federal court sitting in the State of Delaware, as well as to the
Jjurisdiction of all courts to which an appeal may be taken from such courts, in any suit, action or
proceeding arising out of or relating to this Agreement or any of the transactions contemplated
herein, (i) agrees that every such suit, action or proceeding shall be brought, heard and
determined exclusively in the Court of Chancery of the State of Delaware (provided that, in the
event subject matter jurisdiction is unavailable in or declined by the Court of Chancery, then all
such claims shall be brought, heard and determined exclusively in any other state or federal court
sitting in the State of Delaware), (iii) agrees that it shall not attempt to deny or defeat such
personal jurisdiction by motion or other request for leave from such court, (iv) agrees not to
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bring any suit, action or proceeding arising out of or relating to this Agreement or any of the
transactions contemplated herein in any other court, and (v) waives any defense of inconvenient
forum to the maintenance of any suit, action or proceeding so brought.

(c) Each party irrevocably consents to the service of process outside the
territorial jurisdiction of the courts referred to in this Section 8.8 in any such action or
proceeding by mailing copies thereof by registered or certified United States mail, postage
prepaid, return receipt requested, to its address as specified in or pursuant to this Article VIII.
However, the foregoing shall not limit the right of a party to effect service of process on the
other party by any other legally available method.

(d)  Notwithstanding anything contrary in this Agreement, (i) each of the
parties agrees that it will not, and will not permit its Affiliates to, bring or support any action,
cause of action, claim, cross-claim or third-party claim of any kind or description, whether in law
or in equity and whether in contract or in tort or otherwise, against the Financing Sources in any
way related to this Agreement or any of the Transactions (including any dispute arising out of or
relating to the Transaction Financing or the performance thereof) in any forum other than the
United States District Court for the Southern District of New York or the Supreme Court of the
State of New York, New York County, located in the Borough of Manhattan or, in cither case,
any appellate court thereof and (ii) the Company agrees that it and its Affiliates and
Representatives will not have any rights or claims against any Financing Source (in its capacity
as such) in connection with this Agreement, the Transaction Financing or the transactions
contemplated hereby or thereby, and no Financing Source will have any rights or claims against
the Company or any of its Affiliates or Representatives in connection with this Agreement, the
Transaction Financing or the transactions contemplated hereby or thereby, whether at law or in
equity, in contract tort or otherwise, and in addition, in no event will any Financing Source be
liable for consequential, special, exemplary, punitive or indirect damages (including any loss of
profits, business or anticipated savings) or damages of a tortious nature, except to the extent paid
in connection with a claim by a third party. The parties hereto further agree that all of the
provisions of Section 8.10 relating to waiver of jury trial shall also apply to any action, cause of
action, claim, cross-claim or third party-claim referenced in this paragraph.

Section 8.9  Specific Enforcement. The parties agree that immediate, extensive and
irreparable damage would occur for which monetary damages would not be an adequate remedy
in the event that any of the provisions of this Agreement are not performed in accordance with
their specific terms or are otherwise breached. Accordingly, the parties agree that, if for any
reason Parent, Merger Sub or the Company shall have failed to perform its obligations under this
Agreement or otherwise breached this Agreement, then the party seeking to enforce this
Agreement against such nonperforming party under this Agreement shall be entitled to specific
performance and the issuance of immediate injunctive and other equitable relief without the
necessity of proving the inadequacy of money damages as a remedy, and the parties further agree
to waive any requirement for the securing or posting of any bond in connection with the
obtaining of any such injunctive or other equitable relief, this being in addition to and not in
limitation of any other remedy to which they are entitled at Law or in equity. If any party hereto
brings any Claim to enforce specifically the performance of the terms and provisions of this
Agreement when expressly available to such party pursuant to the terms of this Agreement, then,
notwithstanding anything to the contrary herein, the End Date shall automatically be extended by
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the period of time between the commencement of such Claim and ten (10) Business Days
following the date on which such Claim is fully and finally resolved.

Section 8.10 WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR
OTHER PROCEEDING ARISING OUT OF THIS AGREEMENT OR THE
TRANSACTIONS. EACH PARTY (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH PARTY WOULD NOT, IN THE EVENT
OF ANY ACTION, SUIT OR PROCEEDING, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 8.10.

Section 8.11 Notices. All notices, requests and other communications to any party
hercunder shall be in writing and shall be deemed given if delivered personally, facsimiled
(which is confirmed) or sent by overnight courier (providing proof of delivery) to the parties at
the following addresses:

If to Parent or Merger Sub, to:

Dominion Resources, Inc.

120 Tredegar Street

Richmond, VA 23219

Attention: Mark O. Webb, Vice President, General Counsel and Chief Risk
Officer

Facsimile: (804) 819-2233

with a copy (which shall not constitute notice) to:

McGuireWoods LLP

Gateway Plaza

800 East Canal Street

Richmond, VA 23219-3916

Attention: Joanne Katsantonis
John L. Hughes, Ir.

Facsimile: (804) 698-2090

If to the Company, to:

Questar Corporation
P.O. Box 45433
333 South State Street
Salt Lake City, UT 84145-0433
Attention: Kevin Hadlock, Chief Financial Officer
Colleen Larkin Bell, Vice President and General Counsel
Facsimile: (801) 324-5935
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with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Attention: George P. Stamas
Alexander D. Fine
Brendan J. Reed

Facsimile: (212) 446-4900

or such other address or facsimile number as such party may hereafter specify by like notice to
the other parties hereto. All such notices, requests and other communications shall be deemed
received on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place
of receipt and such day is a Business Day in the place of receipt. Otherwise, any such notice,
request or communication shall be deemed not to have been received until the next succeeding
Business Day in the place of receipt.

Section 8.12 Severability. If any term or other provision of this Agreement is
determined by a court of competent jurisdiction to be invalid, illegal or incapable of being
enforced by any rule of law or public policy, all other terms, provisions and conditions of this
Agreement shall nevertheless remain in full force and effect. Upon such determination that any
term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties
as closely as possible to the fullest extent permitted by applicable law in an acceptable manner to
the end that the Transactions are fulfilled to the extent possible.

Section 8.13 Definitions. As used in this Agreement, the following terms shall have
the meanings ascribed to them below:

“Acceptable Confidentiality Agreement” shall mean a confidentiality agreement (which
need not prohibit the making of a Takeover Proposal) that contains provisions that are not
materially less favorable in the aggregate to the Company than those contained in the
Confidentiality Agreement.

“Accumulated Dividends” shall mean all dividends declared by the Company with
respect to shares of Company Common Stock, and all dividend equivalent payments, in each
case, relating to Company RSUs and Company Awards that have been accumulated or retained
by the Company until the vesting or settlement of such awards.

“Affiliate™ shall mean, as to any Person, any other Person that, directly or indirectly,
controls, or is controlled by, or is under common control with, such Person. For this purpose,
“control” (including, with its correlative meanings, “controlled by” and “under common control
with™) shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of management or policies of a Person, whether through the ownership of securities or
partnership or other ownership interests, by contract or otherwise.

“Agreement” shall have the meaning set forth in the Preamble.
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“Annual Incentive Plans™ shall mean the Company’s Annual Management Incentive Plan
and Annual Management Incentive Plan 1.

“Antitrust Laws” shall have the meaning set forth in Section 5.4(a).

“Articles of Merger” shall have the meaning set forth in Section 1.3.

“Balance Sheet Date” shall have the meaning set forth in Section 3.5(d).

“Bankruptey and Equity Exception” shall have the meaning set forth in Section 3.3(a).

“Book-Entry Shares” shall have the meaning set forth in Section 2.1(¢).

“Burdensome Condition” shall mean any undertakings, terms, conditions, liabilities,
obligations, commitments or sanction (including any Remedial Action) that, in the aggregate,
would have or would be reasonably likely to have, a material adverse effect on the financial
condition, assets, liabilities, businesses or results of operations of the Company and its
Subsidiaries, taken as a whole, or of Parent and its Subsidiaries, taken as a whole and after giving
effect to the Merger such that Parent and its Subsidiaries for this purpose shall be deemed a
consolidated group of entities of the size and scale of a hypothetical company that is 100% of the
size of the Company and its Subsidiaries taken as a whole); provided, however, that any such
undertakings, terms, conditions, liabilities, obligations, commitments or sanctions shall not
constitute or be taken into account in determining whether there has been or is such a material
adverse effect to the extent such undertakings, terms, conditions, liabilities, obligations,
commitments or sanctions are described in Section 1.7.

“Business Day” shall mean a day except a Saturday, a Sunday or other day on which the
SEC or banks in Salt Lake City, Utah are authorized or required by Law to be closed.

“Certificate” shall have the meaning set forth in Section 2.1(c).
“Claim” shall have the meaning set forth in Section 5.8(a).

“Class A Preferred Stock” has the meaning set forth in Section 3.2(a).

“Class B Preferred Stock” has the meaning set forth in Section 3.2(a).

“Clayton Act” shall mean the Clayton Act of 1914.
“Closing” shall have the meaning set forth in Section 1.2.
“Closing Date” shall have the meaning set forth in Section |.2.
“Code” shall have the meaning set forth in Section 2.2(g).

“Company” shall have the meaning set forth in the Preamble.

“Company Acquisition Agreement” shall have the meaning set forth in Section 5.3(c).
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l “Company Adverse Recommendation Change” shall have the meaning set forth in

Section 5.3(c).

“Company Award” shall have the meaning set forth in Section 2.3(e).

“Company Board” shall have the meaning set forth in the recitals.

“Company Board Recommendation” shall have the meaning set forth in Section 3.3(a).

“Company Charter Documents™ shall have the meaning set forth in Section 1.5.

“Company Common Stock” shall have the meaning set forth in Section 2.1.

“Company Disclosure Schedule” shall have the meaning set forth in the Article III
Preamble.

“Company Employee” shall have the meaning set forth in Section 5.11(a).
g

“Company_Intervening Event” means any circumstance, development, change, event,
occurrence or effect that (1) is unknown to or by the Company Board as of the date hereof (or if
known, the magnitude or material consequences of which were not known by the Company
Board as of the date of this Agreement) and (2) becomes known to or by the Company Board
prior to obtaining the Company Shareholder Approval.

‘ “Company Material Adverse Effect” shall mean any circumstance, development, change,
event, occurrence or effect that (a) has, individually or in the aggregate, a material adverse effect
on the business, properties, assets, liabilities, results of operations or financial condition of the
Company and its Subsidiaries taken as a whole; provided that none of the following shall
constitute or be taken into account in determining whether a Company Material Adverse Effect
has occurred: (i) any circumstance, development, change, event, occurrence or effect in any of
the industries or markets in which the Company or its Subsidiaries operates, including natural
gas distribution, exploration, production or transmission industries (including, in each case, any
changes in the operations thereof or with respect to system-wide changes or developments in
natural gas transmission, exploration, production or distribution systems); (ii) any enactment of,
change in, or change in interpretation of, any Law or GAAP or governmental policy; (iii) general
economic, regulatory or political conditions (or changes therein) or conditions (or changes
therein) in the financial, credit or securities markets (including changes in interest or currency
exchange rates) in any country or region in which the Company or any of its Subsidiaries
conducts business; (iv) any change in the price of natural gas or any other raw material, mineral
or commodity used or sold by the Company or any of its Subsidiaries or in the cost of hedges
relating to such prices, any change in the price of interstate natural gas transportation services or
any change in customer usage patterns or customer selection of third-party suppliers for natural
gas; (v) any acts of God, natural disasters, terrorism, armed hostilities, sabotage, war or any
escalation or worsening of acts of terrorism, armed hostilities or war; (vi) the announcement,
pendency of or performance of the Transactions, including by reason of the identity of Parent or
any communication by Parent regarding the plans or intentions of Parent with respect to the
conduct of the business of the Company or any of its Subsidiaries and including the impact of
any of the foregoing on any relationships, contractual or otherwise, with customers, suppliers,
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distributors, collaboration partners, joint venture partners, employees or regulators; (vii) any
action taken by the Company or any of its Subsidiaries that is required or expressly permitted by
the terms of this Agreement or with the consent or at the direction of Parent or Merger Sub; (viii)
any change in the market price, or change in trading volume, of the capital stock of the Company
(it being understood that the facts or occurrences giving rise or contributing to such change shall
be taken into account in determining whether there has been a Company Material Adverse
Effect); (ix) any failure by the Company or its Subsidiaries to meet internal, analysts’ or other
earnings estimates or financial projections or forecasts for any period, or any changes in credit
ratings and any changes in any analysts recommendations or ratings with respect to the Company
or any of its Subsidiaries (it being understood that the underlying facts or occurrences giving rise
to such failure shall be taken into account in determining whether there has been a Company
Material Adverse Effect if not otherwise falling within any of the exceptions set forth in clauses
(a)(i) through (a)(viii) or (a)(x) through (a)(xii) of this proviso); (x) any change or effect arising
from any rate cases directly related to the Company or any of its Subsidiaries; to the extent
Company complied with and Parent exercised its rights to approve the foregoing pursuant to
Section 5.1{d); (xi) any circumstance, development, change, event, occutrence or effect that
results from any shutdown or suspension of operations at any third party facilities from which
the Company or any of its Subsidiaries obtains natural gas and (xii) any pending, initiated or
threatened Transaction Litigation, in each of clauses (i) through (v), to the extent that such
circumstance, development, change, event, occurrence or effect does not affect the Company and
its Subsidiaries, taken as a whole, in a materially disproportionate manner relative to other
similarly situated participants in the business and industries in which the Company and its
Subsidiaries operate; or (b) would, individually or in the aggregate, reasonably be expected to
prevent or materially impede, interfere with or delay the consummation by the Company of the
Transactions.

“Company Material Contract” shall have the meaning set forth in Section 3.15(a).

“Company Pension Plan” shall have the meaning set forth in Section 3.10.

“Company Performance Share Awards” shall mean all performance share awards payable
in shares of Company Common Stock subject to performance-based vesting or delivery
requirements, whether granted under a Company Stock Plan or otherwise.

“Company Permits” shall have the meaning set forth in Section 3.8.

“Company Plans” shall mean (a) each material “employee benefit plan” (as such term is
defined in Section 3(3) of ERISA) that the Company or any of its Subsidiaries sponsors,
participates in, is a party or contributes to, or with respect to which the Company or any of its
Subsidiaries could reasonably be expected to have any material liability and (b) each other
material employee benefit plan, program or arrangement, including without limitation, any stock
option, stock purchase, stock appreciation right or other stock or stock-based incentive plan, cash
bonus or incentive compensation arrangement, retirement or deferred compensation plan, profit
sharing plan, unemployment or severance compensation plan, that the Company or any of its
Subsidiaries sponsors, participates in, is a party or contributes to, or with respect to which the
Company or any of its Subsidiaries could reasonably be expected to have any material liability.
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' “Company Preferred Stock” shall have the meaning set forth in Section 3.2(a).

“Company Restricted Shares” shall mean all shares of Company Common Stock subject
to vesting restrictions and/or forfeiture back to the Company, whether granted under a Company
Stock Plan or otherwise.

“Company Retired Employees” shall have the meaning set forth in Section 5.11(d).

“Company Retiree Health Plan” shall have the meaning set forth in Section 5.11(d).

“Company RSUs” shall mean any share unit payable in shares of Company Common
Stock or whose value is determined with reference to the value of shares of Company Common
Stock, whether granted under a Company Stock Plan or otherwise.

“Company SEC Documents” shall have the meaning set forth in Section 3.5(a).

“Company Sharcholder Approval® shall have the meaning set forth in Section 3.19.

“Company Sharcholders Meeting” shall have the meaning set forth in Section 5.2(b).

“Company_Stock Option” shall mean any option to purchase Company Common Stock,
whether granted under a Company Stock Plan or otherwise.

“Company Stock Plan” shall mean the Company’s Long-Term Stock Incentive Plan.

. “Company Termination Fee” shall have the meaning set forth in Section 7.3(d).

“Confidentiality Agreement” shall have the meaning set forth in Section 5.6(a).

“Continuation Period” shall have the meaning set forth in Section 5.11(a).

“Contract” means any loan or credit agreement, debenture, note, bond, mortgage,
indenture, deed of trust, lease, license, contract or other agreement.

“DMPGP” means Dominion Midstream GP, LLC, a Delaware limited liability company.

“Dominion Midstream Partners” shall mean Dominion Midstream Partners, LP, a
Delaware limited partnership.

“Lffective Time” shall have the meaning set forth in Section 1.3.

“Eligible Retirees” shall have the meaning set forth in Section 5.11(d).
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“Encumbrances” shall mean any mortgage, deed of trust, lease, license, restriction,
hypothecation, option to purchase or lease or otherwise acquire any interest, right of first refusal
or offer, conditional sales or other title retention agreement, adverse claim of ownership or use,
casement, encroachment, right of way or other title defect, or encumbrance of any kind or nature.

“End Date” shall have the meaning set forth in Section 7.1(b)(i).

“Environmental Laws” means all Laws relating to workplace safety or health, pollution
or protection of the environment, including without limitation, laws relating to decommissioning
requirements or the exposure to, or Releases or threatened Releases of, hazardous materials,
substances or wastes as the foregoing are enacted or in effect on or prior to Closing.

“Equity Sccurities” shall have the meaning set forth in Section 3.2(b).

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means each corporation or trade or business that would be treated as a
single employer with the Company pursuant to Section 4001(b)(1) of ERISA.
“Exchange Act” shall have the meaning set forth in Section 3.4.

“Existing Loan Lenders” shall have the meaning set forth in Section 5.16(d).

“Existing Loan Consent” shall have the meaning set forth in Section 5.16(d).

“Federal Trade Commission Act” shall mean the Federal Trade Commission Act of 1914,

“Financing” shall have the meaning set forth in_Section 5.16(a).

“Financing Sources” shall mean the Persons (including lenders, agents and arrangers) that
at any time have committed to provide or otherwise entered into agreements in connection with
any third party debt financing or alternative financings included in the Transaction Financing,
and any joinder agreements, indentures or credit agreements entered into pursuant thereto or
relating thereto, together with their Affiliates or Representatives involved in the Transaction
Financing and their respective successors and assigns.

“GAAP” shall mean generally accepted accounting principles in the United States.

“Governmental Authority” shall mean any federal, tribal, state or local, domestic, foreign,
sovereign or multinational government, court, regulatory or administrative agency, commission,
authority or other governmental instrumentality.

“Hazardous Materials” means any materials or substances or wastes as to which liability
or standards of conduct may be imposed under any Environmental Law.

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
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“Hydrocarbons™ shall mean oil, natural gas, condensate, liquefied natural gas, NGL and
other liquids or gaseous hydrocarbons or other substances (including minerals) produced or
associated therewith, combinations or constituents thereof and extractions therefrom.

“Indebtedness™ shall mean, with respect to any Person, without duplication, (a) all
obligations of such Person for borrowed money (other than intercompany indebtedness), (b) all
obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all
obligations of such Person evidenced by letters of credit, bankers’ acceptances or similar
facilities to the extent drawn upon by the counterparty thereto, (d) all capitalized lease
obligations of such Person and (e) all guarantees or other assumptions of liability for any of the
foregoing.

“Indemnitee(s)” shall have the meaning set forth in Section 5.8(a).

“Intellectual Property” shall mean, in any and all jurisdictions throughout the world, all
intellectual property and proprietary rights, and applications with respect thereto, including (a)
patents and patent applications, (b) registered trademarks, trade names, service marks, logos,
corporate names, internet domain names, and any applications for registration of any of the
foregoing, together with all goodwill associated with each of the foregoing, (c) registered and
material unregistered copyrights, including copyrights in computer software, mask works and
databases and (d) trade secrets, data, technical information, processes, and other proprietary
know-how.

“Interests” shall mean, with respect to the Company and its Subsidiaries (a) direct and
indirect interests in and rights with respect to Hydrocarbons and related properties and assets of
any kind and nature, direct or indirect, including working and leasehold interests and operating
rights and royalties, overriding royalties, production payments, net profit interests, carried
interests, and other non-working interests and non-operating interests; (b) Hydrocarbons or
revenues therefrom; (c) all Contracts and the leasehold estates created thereby and the lands
covered by the Contracts relating to the Hydrocarbons or included in units with which such
Contracts may have been pooled or united; (d) surface interests, fee interests, reversionary
interests, reservations and concessions; (¢) all easements, surface use agreements, rights of way,
licenses and permits, in each case, in connection with leases, the drilling of wells or the
production, gathering, processing, storage, disposition, transportation or sale of Hydrocarbons,
(f) all interests in machinery, equipment (including wells, well equipment and machinery), oil
and gas production, gathering, transmission, treating, processing and storage facilities (including
tanks, tank batteries, pipelines, flow lines, gathering Systems and metering equipment), pumps,
water plants, electric plants, gasoline and gas platforms, processing plants, compressor stations,
separation plants, refineries, testing and monitoring equipment, in each case, in connection with
any leases, the drilling of wells or the production, gathering, processing, storage, disposition,
transportation or sale of Hydrocarbons, and (g) all other interests of any kind or character
associated with, appurtenant to, or necessary for the operation of any of the foregoing.

“Initial Extension Period” shall have the meaning set forth in Section 7.1(b)(i).

“IRS” means the U.S. Internal Revenue Service.
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individuals listed on Section 8.13(a) of the Company Disclosure Schedule and (b) in the case of
Parent and Merger Sub, the actual knowledge of the individuals listed on Section 8.13(b) of the
Company Disclosure Schedule.

“Laws” shall have the meaning set forth in Section 3.8.

“Liens” shall mean any pledges, liens, charges, Encumbrances, options to purchase or
lease or otherwise acquire any interest, and security interests of any kind or nature whatsoever.

“Merger” shall have the meaning set forth in the recitals.

“Merger Consideration” shall have the meaning set forth in Section 2.1(c).

Ll

“Merger Sub” shall have the meaning set forth in the Preamble.
“New Plans” shall have the meaning set forth in Section 5.1 1(b).

“Notice of Recommendation Change” shall have the meaning set forth in Section 5.3(d).

“NYSE” shall mean the New York Stock Exchange.
“Qld Plans” shall have the meaning set forth in Section 5.11(b).

“Parent” shall have the meaning set forth in the Preamble.

“Parent Board” shall mean the board of directors of Parent.

“Parent Material Adverse Effect” shall mean any change, development, event, occurrence
or effect that, individually or in the aggregate, has had or would reasonably be expected to have a
material and adverse effect on the ability of Parent or Merger Sub to consummate, or that would
reasonably be expected to prevent or materially impede, interfere with or delay the
consummation by Parent or Merger Sub of the Transactions.

“Parent SEC Documents” shall mean all registration statements, reports, proxy
statements and other documents of Parent required to be filed with or furnished to the SEC since
January 1, 2014, in each case including all exhibits and schedules thereto and documents
incorporated by reference therein, as such statements, reports and documents may have been
amended since the date of their filing.

“Parent Severance Program” shall have the meaning set forth in Section 5.11(a).

“Parent Termination Fee” shall have the meaning set forth in Section 7.3(f).

“Paying Agent” shall have the meaning set forth in Section 2.2(a).

“PBGC” shall have the meaning set forth in Section 3.10.
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‘ “Permitted Encumbrances” shall mean (a) zoning, building codes and other state and
federal land use Laws regulating the use or occupancy of such real property or the activities
conducted thereon which are imposed by any Governmental Authority having jurisdiction over
such real property and (b) easements, rights-of-way, encroachments, restrictions, covenants,
conditions and other similar Encumbrances that (i) are disclosed in the public records, (ii) would
be set forth in a title policy, title report or survey with respect to the applicable real property or
(iii) individually or in the aggregate, (A) are not substantial in character, amount or extent in
relation to the applicable real property and (B) do not materially and adversely impact the
Company’s current or contemplated use, utility or value of the applicable real property or
otherwise materially and adversely impair the Company’s present or contemplated business
operations at such location.

“Permitted Liens” shall mean (a) statutory Liens for Taxes, assessments or other charges
by Governmental Authorities not yet due and payable or the amount or validity of which is being
contested in good faith and by appropriate proceedings, (b) mechanics’, materialmen’s, carriers’,
workmen’s, warchouseman’s, repairmen’s, landlords” and similar Liens granted or which arise in
the ordinary course of business, (c) Liens reflected in the Company SEC Documents, (d)
Permitted Encumbrances, (e) Liens permitted under or pursuant to any Contracts relating to
Indebtedness and (f) such other Liens that would not have a Company Material Adverse Effect.

“Person” means an individual, corporation, limited liability company, partnership,
association, trust, unincorporated organization, other entity or group (as defined in the Exchange
Act), including a Governmental Authority.

. “Production Burden” means all royalty interests, overriding royalty interests, production
payments, net profit interests or other similar interests that constitute a burden on, and are
measured by or are payable out of] the production of Hydrocarbons or the proceeds realized from
the sale or other disposition thercof (including any amounts payable to publicly traded royalty
trusts).

“Proxy Statement” shall have the meaning set forth in Section 3.4.

“PSCU” means the Public Service Commission of Utah.
“PSCW” means the Public Service Commission of Wyoming.
“PUCI” means the Public Utilities Commission of Idaho.

“Regulatory Approvals” shall have the meaning specified in Section 6.1(b).

“Regulatory Filings” shall have the meaning set forth in Section 3.5(e).

“Release” means any release, spill, emission, discharge, leaking, pumping, injection,
deposit, disposal, dispersal, leaching or migration into the environment (including, without
limitation, ambient air, surface water, groundwater and surface or subsurface strata) or into or
out of any property, including the movement of Hazardous Materials through or in the soil,
surface water or groundwater.
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“Remedial Action” shall have the meaning set forth in Section 5.4(d).

“Reporting Companices” shall have the meaning set forth in Section 3.5(a).

“Representatives” means, with respect to any Person, the professional (including
financial) advisors, Financing Sources, attorneys, accountants, consultants or other
representatives (acting in such capacity) retained by such Person or any of its controlled
Affiliates, together with directors, officers, employees, agents and representatives of such Person
and its Subsidiaries.

“Required Statutory Approvals” shall have the meaning set forth in Section 3.4.

“Restraint” shall have the meaning set forth in Section 7.1(b)(ii).

“Rights of Way” shall have the meaning set forth in Section 3.14(b).

“Sarbanes-Oxley Act” shall have the meaning set forth in Section 3.5(a).

“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” shall have the meaning set forth in Section 3.1(b).
“Sherman Act” means the Sherman Antitrust Act of 1890.

“Subsidiary” when used with respect to any party, shall mean any corporation, limited
liability company, partnership, association, trust or other entity of which securities or other
ownership interests representing 50% or more of the equity and 50% or more of the ordinary
voting power (or, in the case of a limited partnership, more than 50% of the general partnership
interests) are, as of such date, owned by such party or one or more Subsidiaries of such party or
by such party and one or more Subsidiaries of such party.

“Superior Proposal” shall have the meaning set forth in Section 5.3(g).

“Surviving Corporation” shall have the meaning set forth in Section 1.1.

“Systems” shall mean the oil, natural gas, liquefied natural gas, NGL and other pipelines,
lateral lines, pumps, pump stations, storage facilities, terminals, processing plants, distribution
systems, compressors, natural gas vehicle stations and other related operations, assets, machinery
and equipment that are owned or used by Company or any of its Subsidiaries.

“Takeover Proposal” shall have the meaning set forth in Scction 5.3(10).

“Tax Returns” shall have the meaning set forth in Section 3.9(g).
“Taxes” shall have the meaning set forth in Section 3.9(g).

“Transaction Financing” shall have the meaning set forth in Section 4.6.
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. “Transaction Litigation” shall have the meaning set forth in Section 5.9.

“Transactions” refers collectively to this Agreement and the transactions contemplated
hereby, including the Merger.

“True-Up Shares” shall have the meaning set forth in Section 2.3(b).
“URBCA” shall have the meaning set forth in the recitals

“White River Hub” means White River Hub, LLC, a Delaware limited liability company.

“White River LLC Agreement” shall mean that certain Limited Liability Company
Agreement of White River Hub, LLC, dated as of February 1, 2008, by and between Questar
White River Hub, LLC, a Utah limited liability company and Enterprise White River Hub, LLC,
a Delaware limited liability company.

Section 8.14 Transfer Taxes. All transfer, documentary, sales, use, stamp, registration
and other such Taxes and fees (including penalties and interest) incurred in connection with the
Transactions shall be paid by Parent and Merger Sub when due.

Section 8.15 Interpretation.

(a) Time Periods. When calculating the period of time before which, within

which or following which any act is to be done or step taken pursuant to this Agreement, (i) the

‘ date that is the reference date in calculating such period shall be excluded and (ii) if the last day
of such period is a not a Business Day, the period in question shall end on the next succeeding

Business Day.

(b) Dollars. Unless otherwise specifically indicated, any reference herein to $
means U.S. dollars.

(c) Gender and Number. Any reference herein to gender shall include all
genders, and words imparting the singular number only shall include the plural and vice versa.

(d)  Articles, Sections and Headings. When a reference is made herein to an
Article or a Section, such reference shall be to an Article or a Section of this Agreement unless
otherwise indicated. The table of contents and headings contained herein are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

3%«

(e) Include. Whenever the words “include”, “includes” or “including” are
used herein, they shall be deemed to be followed by the words “without limitation.”

) Hereof: Defined Terms. The words “hereof,” “hereto,” “hereby,” “herein”
and “hereunder” and words of similar import when used herein shall refer to this Agreement as a
whole and not to any particular provision of this Agreement. All terms defined in this
Agreement shall have the defined meanings when used in any document made or delivered
pursuant hereto unless otherwise defined therein.
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(2) Contracts; Laws., Any Contract or Law defined or referred to herein
means such Contract or Law as from time to time amended, modified or supplemented, unless
otherwise specifically indicated.

(h)  Persons. References to a Person are also to its successors and permitted
assigns.

(1) Exhibits and Disclosure Schedules. The Exhibits to this Agreement and
the Company Disclosure Schedule are hereby incorporated and made a part hereof. The
Company may include in the Company Disclosure Schedule items that are not material in order
to avoid any misunderstanding, and such inclusion, or any references to dollar amounts herein or
in the Company Disclosure Schedule, shall not be deemed to be an acknowledgement or
representation that such items are material, to establish any standard of materiality or to define
further the meaning of such terms for purposes of this Agreement or otherwise. Any capitalized
term used in any Exhibit or any Company Disclosure Schedule but not otherwise defined therein
shall have the meaning given to such term herein.

)] White River Hub. To the extent that this Agreement or any provision
hereof requires the Company to cause any of its Subsidiaries to take or refrain from taking any
action, the Company shall exercise any voting rights pursuant to the White River LLC
Agreement (to the extent permitted by the terms thereof) in furtherance of causing White River
Hub to take or refrain from taking any such action. For purposes of any representations and
warranties made by the Company in Article [II hereof with respect to a Subsidiary such
representations and warranties shall be in all cases deemed to be made solely to the Knowledge
of the Company with respect to White River Hub.

(k) Construction. Each of the parties hereto have participated jointly in the
negotiation and drafting of this Agreement and, in the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto
and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of
the authorship of any provision of this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered as of the date first above written.

QUESTAR CORPORATION

Nafne: Ro%ld W. Jibson
Titler~predéident & CEO

[Stgnarure Page 1o Merger Agreement]
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DIAMOND BEEHIVE CORP.
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Name: David A. Christian
Title: President

DOMINION RESOURCES, INC.
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By: //I [ /) }/ p A I e WJ i
Name: Thomas F. Fayx@ﬂ 1l
Title: President and dhief Executive
Officer
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